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Section 7    Regulation FD
Item 7.01    Regulation FD Disclosure

On September 22, 2020, Compass Diversified Holdings (“Compass Diversified”) issued a Press Release announcing the execution of a merger agreement for the acquisition of Boa
Technology, Inc., which merger agreement is further described in Item 8.01 to this Current Report on Form 8-K. A copy of the Press Release is attached as Exhibit 99.1 to this Current Report on
Form 8-K.
 

As announced in the Press Release, Compass Diversified will hold a conference call and webcast at 4:30 p.m., Eastern Time on September 22, 2020 to discuss the acquisition. A live
listen-only webcast of the conference call along with the investor presentation will be available to the public through links on the Investor Relations section of Compass Diversified’s web site
(compassdiversified.com). A copy of the investor presentation, which will be discussed during the conference call, is attached to this report as Exhibit 99.2 to this Current Report on Form 8-K.

The information under this Item 7.01 and Exhibit 99.1 and Exhibit 99.2 attached hereto are being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), nor shall such information or exhibits be incorporated by reference in any filing under the Securities Act of 1933, as amended, or the
Exchange Act, regardless of any general incorporation language in such filings, except as shall be expressly set forth by specific reference in such a filing. The furnishing of Exhibit 99.1 and
Exhibit 99.2 attached hereto is not intended to constitute a determination by Compass Diversified that the information is material or that the dissemination of the information is required by
Regulation FD.

Section 8    Other Events
Item 8.01    Other Events

Compass Group Diversified Holdings LLC (the “Company”) and Compass Diversified Holdings (“Holdings” and, together with the Company, collectively “CODI,” “us” or “we”) acquires and
manages small to middle market businesses in the ordinary course of its business. The following description relates to the recent acquisition of one such business.

BOA Technology

On September 20, 2020, the Company, through its newly formed acquisition subsidiaries, BOA Holdings Inc., a Delaware corporation (“BOA Holdings”) and BOA Parent Inc., a Delaware
corporation (“Buyer”) and a wholly-owned subsidiary of BOA Holdings, entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Reel Holding Corp., a Delaware corporation
(“BOA”) and the sole stockholder of Boa Technology, Inc., BOA Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of Buyer (“Merger Sub”), and Shareholder
Representative Services LLC (in its capacity as the representative of the stockholders of BOA), pursuant to which Merger Sub will be merged with and into BOA (the “Merger”) such that the
separate existence of Merger Sub will cease, and BOA will survive the Merger as a wholly-owned subsidiary of Buyer. Buyer, via the Merger, will acquire BOA and its subsidiaries for $454 million
in cash, subject to certain adjustments based on matters such as the working capital and cash balances at the time of the closing. The Company expects to fund the purchase price with cash on
its balance sheet and a draw on its revolving credit facility of approximately $300 million.

Concurrently with the execution and delivery of the Merger Agreement, certain existing minority stockholders of BOA executed agreements pursuant to which they will, immediately prior
to the effective time of the Merger, contribute shares of BOA common stock (the “Rollover Shares”) to BOA Holdings in exchange for shares of BOA Holdings common stock (the “Stockholder
Contributions”). Immediately following consummation of the Stockholder Contributions, BOA Holdings will contribute the Rollover



Shares to Buyer. Upon consummation of the Merger, CODI will directly own 82% of BOA Holdings, which will in turn indirectly own all of issued and outstanding equity interests of BOA.

The Merger Agreement contains customary representations, warranties and covenants. The Merger Agreement also provides certain indemnification rights and, at closing, Buyer will have
obtained representation and warranty insurance which will provide coverage for breaches of certain representation and warranties contained in the Merger Agreement, subject to deductibles and
certain other terms and conditions. Concurrently with the execution of the Merger Agreement, the Company executed and delivered a limited guaranty to BOA guaranteeing Buyer’s obligations
under the Merger Agreement.

Each party’s obligation to consummate the Merger Agreement is subject to certain conditions, including, but not limited to (i) subject to certain exceptions, the accuracy of the
representations and warranties of the other party, (ii) performance in all material respects by the other party of its covenants and agreements, (iii) the absence of any law or order issued by any
governmental entity preventing consummation of the Merger, (iv) approval of the Merger by BOA stockholders and (v) the expiration or termination of all applicable waiting periods under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. The Merger is expected to close within the next 45 days, but there can be no assurances that all of the conditions to closing
will be satisfied.

The foregoing brief description of the Merger Agreement is not meant to be exhaustive and is qualified in its entirety by the Merger Agreement itself, which is attached hereto as Exhibit
99.3 to this Current Report on Form 8-K.

Section 9    Financial Statements and Exhibits
Item 9.01    Financial Statements and Exhibits

(d) Exhibits.

99.1  Press Release dated September 22, 2020 announcing the execution of the Agreement and Plan of Merger.

99.2  Investor Presentation, dated September 22, 2020

99.3  Agreement and Plan of Merger, among Reel Holding Corp., BOA Parent Inc., BOA Merger Sub Inc. and Shareholder Representative Services LLC.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Exhibit 99.1

Compass Diversified to Acquire Performance Fit Innovator BOA Technology

Further Expands CODI’s Best-In-Class Portfolio of Niche Market Leading Brands

CODI’s Resources and Deep Consumer Sector Expertise to Support Industry Pioneer’s
Continued Product Innovation and Global Growth

WESTPORT, Conn., and DENVER- September 22, 2020 - Compass Diversified (NYSE: CODI) ("CODI" or the "Company"), an owner of leading middle market businesses, today announced that it has entered into
a definitive agreement to acquire BOA Technology Inc. (“BOA”), creators of the award-winning BOA® Fit System, delivering superior fit and performance in the Outdoor, Athletic, Workwear and Medical Bracing
markets worldwide, for a purchase price of $454 million (excluding working capital and certain other adjustments upon closing).

BOA was founded in 2001 with a revolutionary performance fit system that transformed how snowboarders “dialed in” their boots and offered a superior alternative to the traditional lace system. Nearly two decades
later, the BOA Fit System has become the leading performance fit solution integrated into market-leading premium brand partner products across an array of segments, including snowboarding, cycling, golf, trail,
hiking, mountaineering, running, court sports, workwear and medical.

Designed to address the deficiencies found in traditional closures, the BOA rotational dial-based fit system is superior to traditional laces, buckles or straps, delivering a fast, effortless, precision fit that improves
performance for elite athletes and enthusiasts. With more than 400 highly collaborative global brand partners integrating BOA Fit Systems in performance footwear, headwear and medical bracing products, and a
large and diverse intellectual property portfolio with nearly 160 patents issued globally, BOA has established itself as a clear market leader.

“BOA’s disruptive, innovative and high quality products are utilized by millions of consumers around the world, and we are pleased to partner with a true industry pioneer as the company builds upon its mission to
advance human performance,” said Elias Sabo, CEO of Compass Diversified. “BOA has a proven, relentless focus on excellence, a unique culture and a passion for innovation, making the company an ideal
addition to our diverse holdings. Leveraging CODI’s permanent capital base, we are continuing to strategically enhance our portfolio with rapidly growing companies like BOA in the branded consumer space. With
significant potential for future growth across its major product categories, an in-depth understanding of consumer needs and preferences and efficient product development processes, we believe BOA is uniquely
positioned to capitalize on the many opportunities ahead and increase market share across key industries.”

“Born out of a simple, yet innovative idea to dramatically improve the fit and performance of snowboard lacing systems, BOA has continued to push the boundaries of what is possible, developing new ways to
improve performance across a range of products with the BOA Fit System,” said Shawn Neville, CEO of BOA. “This announcement is a testament to the incredible dedication of our global team and our great brand
partners around the world, and we look forward to working closely with the talented team at CODI to build on our momentum. With significant operational experience, global resources and a proven track record of
collaborating with and building leading branded consumer companies over the long term, CODI is the right partner for BOA as we enter this exciting next chapter in our growth story.”

Headquartered in Denver, with operations in Austria, China, Japan and South Korea, BOA has built a talented team of more than 230 employees globally, as well as a strong infrastructure and systems to support
future growth. BOA’s new, state-of-the-art Performance Fit Lab in Denver is pioneering new ways to enhance performance through independent scientific studies, hands-on research and biomechanical testing to
quantitatively define and measure the impact of the BOA Fit System on athletic performance.



Following the close of the transaction, BOA will continue to be led by Mr. Neville and its current leadership team. BOA will maintain its headquarters in Denver, Colorado.

The acquisition is expected to close within the next 45 days, subject to customary closing conditions. Harris Williams & Co. served as exclusive financial advisor to BOA.

Additional information on the acquisition will be available in CODI's current report on Form 8-K that will be filed with the Securities and Exchange Commission (“SEC”).

Conference Call and Webcast

CODI will host an investor conference call and webcast with slides to discuss the transaction today, Tuesday, September 22, 2020 at 4:30 p.m. Eastern. The conference call and corresponding presentation will be
available via a live listen-only webcast and can be accessed through the Investor Relations section of CODI's website, compassdiversified.com. If you wish to ask questions, you may access the call using the
following participation registration link: http://www.directeventreg.com/registration/event/5872547. Upon registering, each participant will be provided with call details and a registrant ID.

You can access a replay of the teleconference at (800) 585-8367; international callers use (416) 621-4642. The Conference ID # is 5872547. The teleconference replay will be available through September 29,
2020.
 
About Compass Diversified (“CODI”)

CODI owns and manages a diverse family of established North American middle market businesses. Each of its current subsidiaries is a leader in its niche market.

CODI maintains controlling ownership interests in each of its subsidiaries in order to maximize its ability to impact long-term cash flow generation and value. The Company provides both debt and equity capital for
its subsidiaries, contributing to their financial and operating flexibility. CODI utilizes the cash flows generated by its subsidiaries to invest in the long-term growth of the Company and to make cash distributions to its
shareholders.

Our nine majority-owned subsidiaries are engaged in the following lines of business:

• The design and marketing of purpose-built technical apparel and gear serving a wide range of global customers (5.11);

• The manufacture of quick-turn, small-run and production rigid printed circuit boards (Advanced Circuits);

• The manufacture of engineered magnetic solutions for a wide range of specialty applications and end-markets (Arnold Magnetic Technologies);

• The design and marketing of wearable baby carriers, strollers and related products (Ergobaby);

• The design and manufacture of custom molded protective foam solutions and OE components (Foam Fabricators);

• The design and manufacture of premium home and gun safes (Liberty Safe);

• The design and manufacture of baseball and softball equipment and apparel (Marucci Sports);

• The manufacture and marketing of portable food warming systems, creative indoor and outdoor lighting, and home fragrance solutions for the foodservice industry and consumer markets (Sterno); and

• The design, manufacture and marketing of airguns, archery products, optics and related accessories (Velocity Outdoor).



About BOA Technology Inc. (“BOA Technology”)

BOA Technology creators of the revolutionary, award-winning, patented BOA Fit System, partners with market-leading brands to make the best gear even better. Delivering fit solutions purpose-built for
performance, the BOA Fit System is featured in products across snow sports, cycling, hiking/trekking, golf, running, court sports, workwear, medical bracing, and prosthetics. The system consists of three integral
parts: a micro-adjustable dial, super-strong lightweight laces, and low friction lace guides. Each unique configuration is engineered for fast, effortless, precision fit, and is backed by The BOA Guarantee. BOA
Technology Inc. is headquartered in Denver, Colorado with offices in Austria, Hong Kong, China, South Korea, and Japan. For more information, visit BOAFit.com.

Forward Looking Statements

All non-historical statements in this press release constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements include statements
with regard to the future performance of BOA and CODI and the anticipated closing of the transaction. Words such as "believes," "expects," "projects," “potential,” and "future" or similar expressions, are intended to
identify forward-looking statements. These forward-looking statements are subject to the inherent risks and uncertainties in predicting future results and conditions, some of which are not currently known to us. In
addition to factors previously disclosed in CODI’s reports filed with the SEC, the following factors, among others, could cause actual results to differ materially from forward-looking statements: ability to obtain
necessary approvals and meet other closing conditions to the acquisition on the expected terms and schedule; delay in closing the acquisition; difficulties and delays in integrating BOA’s business or fully realizing
cost savings and other benefits; business disruption following the proposed transaction; changes in the economy, financial markets and political environment; risks associated with possible disruption in CODI’s
operations or the economy generally due to terrorism, natural disasters, social, civil and political unrest or the COVID-19 pandemic; future changes in laws or regulations (including the interpretation of these laws
and regulations by regulatory authorities); general considerations associated with the COVID-19 pandemic and its impact on the markets in which we operate; and other considerations that may be disclosed from
time to time in CODI’s publicly disseminated documents and filings. Further information regarding CODI and factors which could affect the forward-looking statements contained herein can be found in CODI’s
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. Forward-looking statements speak only as of the date they are made. Except as required by law, CODI undertakes
no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.

Contacts

Investor Relations:    
The IGB Group    
Leon Berman
212-477-8438
lberman@igbir.com

Media:
Joele Frank, Wilkinson Brimmer Katcher
Jon Keehner / Julie Oakes / Kate Thompson
212-355-4449    





 

Forward Looking Statements CAUTIONARY NOTES ON FORWARD LOOKING STATEMENTS All non-historical statements in this presentation constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are typically identified by words such as "believe," "expect," "anticipate," "intend," "target," "estimate," "continue," "positions," "prospects" or "potential," by future conditional verbs such as "will," "would," "should," "could" or "may", or by variations of such words or by similar expressions. Such forward-looking statements include, but are not limited to, statements about the expected closing of the transaction with Boa Technology Inc. (“Boa”), expected accretion and financial impact of the transaction and anticipated future performance. These forward-looking statements are subject to numerous assumptions, risks and uncertainties which change over time. Forward-looking statements speak only as of the date they are made. Except to the extent required by applicable law or regulation, CODI assumes no duty to update forward-looking statements. All forward-looking statements are based on our management’s beliefs, assumptions and expectations of our future economic performance, taking into account the information currently available to it. These statements are not statements of historical fact. Forward-looking statements are subject to a number of factors, risks and uncertainties, some of which are not currently known to us, that may cause our actual results, performance or financial condition to be materially different from the expectations of future results, performance or financial position. In addition to factors previously disclosed in CODI’s reports filed with the SEC, the following factors, among others, could cause actual results to differ materially from forward-looking statements: ability to obtain necessary approvals and meet other closing conditions to the acquisition on the expected terms and schedule; delay in closing the acquisition; difficulties and delays in integrating Boa’s business or fully realizing cost savings and other benefits; business disruption following the proposed transaction; changes in the economy, financial markets and political environment; risks associated with possible disruption in CODI’s
regulations by regulatory authorities); general considerations associated with the COVID-19 pandemic and its impact on the markets in which we operate; and other considerations that may be disclosed from time to time in CODI’s publicly disseminated documents and filings. Further information regarding CODI and factors which could affect the forward-looking statements contained herein can be found in CODI’s annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K. In reliance on the unreasonable efforts exception provided under Regulation G, we have not reconciled 2021 CAD accretion to comparable GAAP measures because we do not provide guidance on the applicable reconciling items as a result of the uncertainty regarding, and the potential variability of, these items. For the same reasons, we are unable to address the probable significance of the unavailable information, which could be material to future results. 2



 

Link to watch video here 3



 

Inventor and Market Share Leader of Dial-Based Fit Systems BOA Fit System 400 Founded in 2001 Global end market Broad intellectual Large addressable to improve snowboarding sales (majority of property position market Strategic Brand Partners experience and quickly sales outside the US) Globally expanded into new categories Currently sold in… Mountain Athletic Professional (snowboarding, cycling, hiking/trail, (golf, court, running/training) (workwear, tactical, medical) and outdoor) 4



 

LARGE ADDRESSABLE MARKET OPPORTUNITY + 700mm % of TAM — ~16–17mm pairs of 3 current sales of systems pairs of footwear sold globally in price lanes and categories where the company’s products enhance value PROPRIETARY BOA® FIT SYSTEM ENHANCES PERFORMANCE Strategic AND CONVENIENCE • Recently launched Performance Fit Lab • Initial testing shows improved to measure improvement gains using performance that is statistically Rationale BOA system on significant • Agility and Speed • White papers currently being peer • Power and Precision reviewed • Endurance and Health • ~160 issued patents and 85 pending • BOA wrap system improves connectivity to the midsole and heel, while allowing for a roomier toe box which improves proprioception 5



 

BOA’s Exceptional Financial Profile >$100mm of revenue; ~$30mm of EBITDA ~30% EBITDA margins, low CapEx (roughly 4% of sales) Negative working capital ~18% 2017–2019 revenue CAGR 2020 financial performance negatively impacted due to COVID, however, tracking to be roughly flat in 2020 to 2019 6



 

Terms of the Transaction $454mm purchase price Expected close on or before October 31, 2020 Management and sellers rolling over ~$62mm; will become ~18% equity owners CGM will reduce its management fee on BOA assets by 50% or ~$5.7mm through the end of 2021 in order to support cash flow while COVID impacts still present Estimated ~$10mm CAD accretive in 2021 7



 

Financed with Cash on Hand, Revolver Borrowings ~$ 1 100mm of cash at CODI Expected to draw on revolver; leaving ~$ 300mm availability of ~$300mm (does not include upsize option of $250mm) $ 2 276mm LTM June 2020 pro forma adjusted EBITDA ~ Total leverage3, pro forma for transaction total 3.3x outstanding indebtedness of $900mm 1 As of 8/31/2020, does not include cash held at subsidiaries 8 2 Pro forma to include ~$10mm of Marucci adjusted EBITDA and ~$30mm of BOA adjusted EBITDA prior to our ownership 3 Per credit agreement calculation



 

Negotiated Transaction In Lieu of Broad Auction Process Met with management pre-COVID Contacted BOA’s advisors after economy reopened to pursue negotiated transaction CODI’s permanent capital model provided competitive advantage and ‘certainty to close’ Awarded exclusivity to pursue acquisition in early September Despite COVID, performed full due diligence process without compromise 9



 

Transforming CODI’s Portfolio THE COMPOSITION OF CODI’S AS A RESULT OF THESE STRATEGIC ON A PRO FORMA BASIS, PORTFOLIO HAS CHANGED MOVES, THE CODI PORTFOLIO HAS: INCREASED BRANDED CONSUMER SIGNIFICANTLY OVER THE PAST • Achieved a faster core growth rate EBITDA CONCENTRATION TO OVER TWO YEARS HALF THE PORTFOLIO • Added two highly aspirational, rapidly • Capitalized on market conditions in 2019 growing consumer businesses • Branded consumer EBITDA growing to divest two companies at strong despite COVID — pro forma to include BOA valuations • Achieved a multiple arbitrage, netting and Marucci H1’ 20: growth of ~7% year- roughly $100mm in added capital while over-year • Leveraged current market dislocation to retaining essentially the same cash flow acquire two best-in-class consumer to holdings businesses in 2020 10



 

CODI Capital Allocation Clean Earth Manitoba Harvest Total BOA Marucci BOA + Marucci (LTM 6/30/19) (FY 2018) Divested (estimated FY 2019) (estimated FY 2019) (estimated FY 2019) EBITDA $42 $5 $47 $30 $14 $44 CapEx $11 $0 $11 $4 $1 $5 Cash Taxes $1 $0 $1 $5 $0 $5 Cash Flow to $30 $5 $35 $21 $13 $34 CODI1 Net sale/acq. $508 $203 $711 $400 $189 $589 proceeds 1 Cash flow before CODI level expenses such as management fees, interest expense and corporate expense 11



 

Thank you! 12
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of September 20, 2020 (this “Agreement”), is by and among: (i) Reel Holding Corp., a Delaware corporation (the “Company”), (ii) BOA
Parent Inc., a Delaware corporation (“Parent”), (iii) BOA Merger Sub Inc., a Delaware corporation and wholly-owned subsidiary of Parent (“Merger Sub”), and (iv) Shareholder Representative
Services LLC, a Colorado limited liability company, solely in its capacity as the appointed representative of the Stockholders (as defined below) (the “Stockholder Representative”). Certain terms
used in this Agreement are defined in Section 1.01.

RECITALS

A. The respective boards of directors or managers, as applicable, of Parent, Merger Sub and the Company have each unanimously determined that it is advisable and in the best
interests of the respective corporations and their stockholders for Parent to acquire the Company upon the terms and provisions of and subject to the conditions set forth in this Agreement.

B. In furtherance of the acquisition of the Company by Parent, the respective boards of directors or managers, as applicable, of Parent, Merger Sub and the Company have each
unanimously approved a merger of Merger Sub with and into the Company (the “Merger”), with the Company surviving the Merger as the surviving corporation (the “Surviving Corporation”), in
accordance the applicable provisions of the General Corporation Law of the State of Delaware (the “DGCL”) and upon the terms and provisions of and subject to the conditions set forth in this
Agreement.

C. Pursuant to the Merger, among other things, all of the issued and outstanding Company Common Stock (except for the Contributed Company Common Stock) will be converted
into the right to receive the consideration set forth in this Agreement.

D. Concurrent with the execution and delivery of this Agreement, and as a material inducement to Parent and Merger Sub to enter into this Agreement, certain Stockholders of the
Company identified on Schedule 1(D) (collectively, the “Contributing Stockholders”) are entering into a contribution and subscription agreement (the “Contribution Agreement”) with Parent in
the form attached hereto as Exhibit A, pursuant to which the Contributing Stockholders have agreed to contribute shares of Company Common Stock equal in value to the amounts set forth on
Schedule 1(D) next to their names to BOA Holdings Inc., a Delaware corporation (“Parent TopCo” and such shares, the “Contributed Company Common Stock”) in exchange for shares of
common stock, par value $0.001 per share, of Parent TopCo ("Parent TopCo Common Stock"), with such contributions to be effective immediately prior to the Effective Time (collectively, the
“Stockholder Contribution”).

E. For U.S. federal income tax purposes, the Merger and the Stockholder Contribution are part of an integrated plan for the capitalization of Parent that is intended to satisfy the
requirements of Section 351 of the Code, which integrated plan includes the issuance by Parent TopCo of (i) Parent TopCo Common Stock to Compass Group Diversified Holdings LLC, a
Delaware limited liability company (“CODI”) in exchange for its contribution to Parent TopCo of an amount equal to the difference between (x) the Estimated Adjusted Merger Consideration
minus (y) the Contribution Amount, and (ii) Parent TopCo Common Stock in exchange for the Contributed Company Common Stock.

F. By resolutions duly adopted, the board of directors of the Company (the “Board of Directors”) has, in light of and subject to the terms and conditions of this Agreement,
unanimously (i) determined that this Agreement and the Contemplated Transactions, including the Merger, are fair to and in the best interests
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of the Company and its Stockholders; and (ii) resolved to recommend that its Stockholders approve and adopt this Agreement.

G. In addition to the Company Common Stock, pursuant to the Reel Holding Corp. 2012 Equity Incentive Plan (the “Incentive Plan”), there are outstanding options to purchase
440,241 shares of the Company’s Common Stock (the “Company Stock Options”), all of which, will be handled in accordance with terms set forth in this Agreement.

H. Concurrently with the execution of this Agreement, and as a condition and inducement to the willingness of Parent and Merger Sub to enter into this Agreement, certain
Stockholders and others identified on Schedule 1(H) have executed and delivered to Parent a Support Agreement or a Restrictive Covenants Agreement, pursuant to which, among other things,
each Stockholder or other party as set forth on Schedule 1(H) has agreed to be bound by the provisions of this Agreement applicable to such Stockholder.

I. Concurrently with the execution of this Agreement, and as a condition and inducement to the willingness of Parent and Merger Sub to enter into this Agreement, Parent and certain
members of management of the Company identified on Schedule 1(I) have entered into that certain Non-Competition and Non-Solicitation Agreement, to be effective as of the Closing Date.

J. In connection with the transactions contemplated hereby, CODI has delivered to the Company a fully executed limited guaranty in favor of the Company as of the date hereof with
respect to certain of Parent’s obligations under this Agreement (the “Limited Guaranty”) in the form attached hereto as Exhibit B.

AGREEMENT

In consideration of the representations, warranties, covenants and agreements contained in this Agreement, the receipt and sufficiency of which are hereby acknowledged, and intending to
be legally bound hereby, Parent, Merger Sub, the Company, and the Stockholder Representative agree as follows:

ARTICLE I
DEFINITIONS

1.01    Definitions. Capitalized terms and other terms used in this Agreement have the following respective meanings:

“Accounting Firm” has the meaning set forth in Section 6.11(g).

“Accounting Referee” has the meaning set forth in Section 2.06(c)(i).

“Additional Consideration” has the meaning set forth in Section 2.04(b).

“Adjustment Escrow Amount” means $5,000,000, plus any interest accrued thereon in accordance with the Escrow Agreement.

“Advisory Committee” has the meaning assigned to such term in the Stockholder Representative Engagement Letter.
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“Affiliate” of any Person means another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such first
Person. The term “control” (including derivations thereof) means (a) the possession, directly or indirectly, of the power to vote 50% or more of the Equity Securities of a Person having ordinary
voting power, (b) the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of a Person, whether through the ownership of Equity Securities, by
Contract or otherwise, or (c) being a director, officer, executor, trustee or fiduciary (or their equivalents) of a Person or a Person that controls such Person.

“Agreement” has the meaning set forth in the opening paragraph of this Agreement.

“Allocation Schedule” means the schedule in substantially the form attached hereto as Schedule 1.01(A) that, when delivered pursuant to Section 2.05(b), shall set forth the
following:

(a) each Stockholder’s name;

(b) each Stockholder’s current mailing and email address;

(c) for each Stockholder, the Certificate or book-entry number(s) and the number of shares of Company Common Stock held by such Stockholder immediately prior to the
Effective Time;

(d) for each Stockholder, the amount of any deductions and withholdings required to be deducted or withheld in accordance with Section 2.09(c) from the portion of the
Estimated Stockholder Distribution Amount payable to such Stockholder; and

(e) for each Stockholder, the sum of (i) the product of the Estimated Net Adjusted Merger Consideration multiplied by such Stockholder’s Common Proportionate Share
minus (ii) the product of the Stockholder Representative Expense Amount multiplied by such Stockholder’s Common Proportionate Share minus (iii) the product of the Adjustment Escrow
Amount multiplied by such Stockholder’s Common Proportionate Share minus (iv) if applicable, the aggregate amount of the Option Exercise Payment Amount owed by such Stockholder to the
Company in connection with the exercise of any Company Stock Options held by such Stockholder pursuant to Section 6.12(a) (in each case, for the avoidance of doubt, taking into account the
deductions set forth in clause (d) above) minus, (v) solely with respect to the Contributing Stockholders, the Contribution Amount allocable to such Contributing Stockholders’ Contributed
Company Common Stock.

“Anti-Corruption Laws” means all Applicable Laws of any jurisdiction relating to the prevention of corruption and bribery, including but not limited to the U.S. Foreign Corrupt
Practices Act of 1977.

“Anti-Money Laundering Laws” means all Applicable Laws of any jurisdiction relating to the prevention of money laundering, including but not limited to the USA Patriot Act of
2001 (Pub. L. No. 107 56) and the U.S. Money Laundering Control Act of 1986, as amended.

“Antitrust Authorities” means the Antitrust Division of the United States Department of Justice, the United States Federal Trade Commission or the antitrust or competition law
authorities of any other jurisdiction (whether United States, foreign or multinational).

“Antitrust Laws” has the meaning set forth in Section 7.01(a).
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“Applicable Law” means, with respect to any Person, any federal, state, local, municipal, foreign or other law, statute, legislation, constitution, principle of common law, order, rule,
ordinance or decree enacted, adopted, passed, approved, promulgated, made, implemented or otherwise put into effect, in each case as of the date of this Agreement, by any Governmental Entity
that applies to such Person, its business and its properties.

“Attorney-Client Confidential Information” has the meaning set forth in Section 11.14(b).

“Audited Financial Statements” has the meaning set forth in Section 4.05.

“Banker” means Harris Williams LLC.

“Banker Letter Agreement” means the Letter Agreement, dated as of January 6, 2020, by and between Boa Technology, Inc., a Delaware corporation, and Banker.

“Base Merger Consideration” shall mean $454,000,000.

“BHFS” has the meaning set forth in Section 11.14(a).

“BHFS Work Product” has the meaning set forth in Section 11.14(b).

“Binder Agreement” has the meaning set forth in Section 6.16.

“Board of Directors” has the meaning set forth in the Recitals to this Agreement.

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in Denver, Colorado are not open for business.

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, Pub.L. 116-136 (116th Cong.) (Mar. 27, 2020).

“Cash” means (a) the aggregate amount of cash and cash equivalents of the Company on a consolidated basis as determined in accordance with GAAP, plus (b) the aggregate
amount of all checks and drafts deposited into the bank accounts of the Target Companies that have not yet cleared (subject to dollar for dollar adjustment if any such check or draft is not credited
to such accounts, or such credit is reversed, by the depository bank); provided, that if such aggregate amount of cash and cash equivalents is a negative number, then it shall include the amount of
all fees, penalties or interest related to such negative amount of Cash; and provided further that for purposes of Section 2.05(b), Cash in excess of $6,500,000 shall not be taken into account for
purposes of the preparation of the Estimated Closing Statement and the calculation of the Estimated Adjusted Merger Consideration.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended.

“Certificate of Merger” has the meaning set forth in Section 2.01(c).

“Change of Control Payment” means any cash payment and any gross-up incurred that are due and payable, by any of the Target Companies, to any current or former officer,
director, employee or independent contractor of such Target Company, as applicable, upon, or in connection with, the consummation of the Contemplated Transactions, including the payment of
the amounts due upon the consummation of the
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Contemplated Transactions pursuant to the terms of the Phantom Equity Grants, together with the portion of any applicable payroll Taxes for which any Target Company is liable in respect thereto.

“Closing” has the meaning set forth in Section 3.01.

“Closing Balance Sheet” has the meaning set forth in Section 2.06(a).

“Closing Cash Amount” means (a) the aggregate amount of Cash as of 12:01 a.m. Mountain Time on the Closing Date, minus (b) any Restricted Cash, which amount calculated
pursuant to clauses (a) and (b) may be a positive or negative number, plus (c) the hypothetical amount of the Option Exercise Payment Amounts for all vested Company Stock Options.

“Closing Date” has the meaning set forth in Section 3.01.

“Closing Date Tax Return” has the meaning set forth in Section 6.11(a).

“Closing Indebtedness” means all of the Indebtedness of the Target Companies as of 12:01 a.m. Mountain Time on the Closing Date.

“Closing Working Capital Amount” means the amount of the Working Capital of the Target Companies as of 12:01 a.m. Mountain Time on the Closing Date, as deemed final,
binding, and conclusive in accordance with Section 2.06.

“Code” means the U.S. Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

“CODI” has the meaning set forth in the Recitals.

“Collateral Agreements” means this Agreement, the Contribution Agreement, the Certificate of Merger, the Escrow Agreement, the Support Agreements, the Limited Guaranty, the
Non-Competition and Non-Solicitation Agreements; and the Letters of Transmittal, together with such other agreements, certificates and documents delivered or caused to be delivered by the
Parties incident to or in connection with the Closing.

“Common Pre-Contribution Proportionate Share” means for each Contributing Stockholder the quotient obtained when dividing (a) the total number of shares of Company Common
Stock held by such Stockholder immediately prior to the Effective Time (including, for the avoidance of doubt, the total number of shares of Company Common Stock into which any Company
Stock Option held by such Stockholder is exercisable immediately prior to the Effective Time) by (b) the total number of shares of Company Common Stock issued and outstanding immediately
prior to the Effective Time (including, for the avoidance of doubt, the total number of shares of Company Common Stock into which all vested Company Stock Options that are exercisable into
immediately prior to the Effective Time).

“Common Proportionate Share” means for each Stockholder, the quotient obtained when dividing (a) the total number of shares of Company Common Stock held by such
Stockholder immediately prior to the Effective Time (including, for the avoidance of doubt, the total number of shares of Company Common Stock into which any Company Stock Option held by
such Stockholder is exercisable immediately prior to the Effective Time, but excluding all shares of Contributed Company Common Stock) by (b) the total number of shares of Company Common
Stock issued and outstanding immediately prior to the Effective Time (including, for the avoidance of doubt, the total number of shares of Company Common Stock into which all vested
Company Stock Options that are exercisable into immediately prior to the Effective Time, but excluding all shares of Contributed Company Common Stock).
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“Company” has the meaning set forth in the opening paragraph of this Agreement.

“Company Benefit Plan” has the meaning set forth in Section 4.15(a).

“Company Common Stock” means, collectively, all of the shares of shares of common stock of the Company, par value $0.0001 per share.

“Company Fundamental Representations” means, collectively, the representations and warranties of the Company set forth in Section 4.01 (Organization and Existence), Section
4.02 (Capitalization), Section 4.03 (Authority; Execution and Delivery; Enforceability) and Section 4.28 (Brokers).

“Company Intellectual Property” has the meaning set forth in Section 4.10(a).

“Company Material Adverse Effect” means any change, effect, or circumstance that, individually or when taken together with all other such similar or related changes, effects, or
circumstances that have occurred prior to the date of determination of the occurrence of such change, effect, or circumstance, is durationally significant and materially adverse (a) to the business or
financial condition of the Target Companies, taken as a whole; or (b) the ability of the Company to consummate the Contemplated Transactions; provided, however, that such change, effect, or
circumstance shall not be deemed to constitute a “Company Material Adverse Effect” to the extent that any change, effect, or circumstance described in clause (a) or (b) resulted or arose from, or
is related to: (i) the actions or inactions in compliance with, or as required or permitted in accordance with, the terms and conditions of this Agreement or with or at the request of Parent; (ii) a
change in general political, economic, or financial market conditions (except if such conditions have a disproportionately adverse effect on the Target Companies, taken as a whole, relative to other
Persons operating in the industries in which the Target Companies operate generally); (iii) a change that affected the industries in which the Target Companies operate generally (except if such
change has a disproportionately adverse effect on the Target Companies, taken as a whole, relative to other Persons operating in the industries in which the Target Companies operate generally);
(iv) the announcement or pendency of this Agreement and the Contemplated Transactions; (v) any changes after the date of this Agreement in GAAP or Applicable Law or the enforcement,
implementation or interpretation thereof (except if such changes have a disproportionately adverse effect on the Target Companies, taken as a whole, relative to other Persons operating in the
industries in which the Target Companies operate generally); (vi) the Target Companies’ business relationship with Parent or any of its Affiliates; (vii) natural disaster, sabotage, acts of terrorism,
civil unrest, rioting, looting or war (whether or not declared) or other outbreak of hostilities or escalation thereof; (viii) the dividend, distribution or other use of the Target Companies’ Cash on
hand in a manner that is permitted under Section 6.14; (ix) the failure of the Company to meet its financial projections; (x) the presence or spread of the virus SARS-CoV2 or the disease COVID-
19 caused by such virus (as each of the virus and the disease have been identified by the World Health Organization) or any shelter-in-place or stay at home order issued by any Governmental
Entity in response thereto; or (xi) any breach of this Agreement by Parent or Merger Sub.

“Company Stock Options” has the meaning set forth in the Recitals to this Agreement.

“Company Subsidiaries” has the meaning set forth in Section 4.02(b).

“Company Transaction Expenses” means all Transaction Expenses incurred or otherwise payable by or on behalf of the Target Companies, including (a) any fees payable to the
Banker, (b) consulting fees, advisory fees, monitoring fees, service fees, director fees or management fees payable to any Stockholder or any of its Affiliates, (c) the portion of any applicable
payroll Taxes the Target Companies are liable for or
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gross-ups incurred and any related matching contributions required to be made under any applicable retirement plans by the Target Companies in respect the of any Company Stock Options
exercised pursuant to Section 6.12(a), (d) the premium for the Tail Policy, (e) 50% of any fees payable to the Escrow Agent, (f) any fees payable to the Payments Administrator, (g) 50% of the
filing fee payable upon the filing of a Notification and Report Form for Certain Mergers and Acquisitions under the HSR Act and any other comparable Antitrust Laws, and (h) as otherwise
specified in this Agreement.

“Confidentiality Agreement” means the Non-Disclosure Agreement, dated as of February 7, 2020, by and between the Banker (on behalf of the Company) and Compass Group
Management LLC, as modified, amended and supplemented.

“Contemplated Transactions” means the Merger, the Stockholder Contribution and the transactions contemplated by this Agreement.

“Contract” means any legally binding contract, agreement, understanding, arrangement, instrument, note, guaranty, indemnity, deed, assignment, power of attorney, purchase order,
sales order, work order, insurance policy, lease, license, commitment, assurance, undertaking or other instruments of any kind, whether written or oral, to which a Person is a party, is otherwise
bound or by which such Person’s assets are bound or subject or under which such Person has or may have any liability.

“Contributed Company Common Stock” has the meaning set forth in the Recitals to this Agreement.

“Contributing Stockholders” has the meaning set forth in the Recitals to this Agreement.

“Contribution Agreement” has the meaning set forth in the recitals hereto.

“Contribution Amount” means the product of the Estimated Net Adjusted Merger Consideration multiplied by each Contributing Stockholder’s Common Pre-Contribution
Proportionate Share allocable to the Contributed Company Common Stock.

“Current Assets” means on a consolidated basis all of the Company’s current assets identified as being included in the calculation of Working Capital on Schedule 2.05(b), which, to
the extent identified as being included in the calculation of Working Capital, shall be determined in accordance with GAAP and shall be subject to the adjustments set forth on Schedule 2.05(b).
For the avoidance of doubt, “Current Assets” shall exclude Cash, marketable securities and Tax assets.

“Current Liabilities” means on a consolidated basis all of the Company’s current liabilities identified as being included in the calculation of Working Capital on Schedule 2.05(b),
which, to the extent identified as being included in the calculation of Working Capital, shall be determined in accordance with GAAP and shall be subject to the adjustments set forth on Schedule
2.05(b). For the avoidance of doubt, “Current Liabilities” shall exclude all (i) Closing Indebtedness, Change of Control Payments, Stockholder Representative Expense Amount and Company
Transaction Expenses, in each case, paid at or prior to Closing, (ii) Tax liabilities, and (iii) the current portion of any deferred lease incentive.

“Disclosure Schedule” has the meaning set forth in the introduction to Article IV.

“Dispute” has the meaning set forth in Section 11.14(a).

“Effective Time” has the meaning set forth in Section 2.01(c).
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“Entity” means any corporation, partnership, limited liability company, professional association, trust or other entity.

“Environment” means soil, land surface or subsurface strata, surface waters (including navigable waters and ocean waters), groundwaters, storm water, drinking water supply, stream
sediments, ambient air (including indoor air), plant and animal life and any other environmental medium or natural resource.

“Environmental Law” means any Applicable Law that requires or relates to: (a) advising appropriate authorities, employees or the public of intended or actual Releases of pollutants
or hazardous substances or materials, violations of discharge limits or other prohibitions and the commencement of activities, such as resource extraction or construction, that could have
significant impact on the Environment; (b) preventing or reducing to acceptable levels the Release of pollutants or hazardous substances or materials into the Environment; (c) reducing the
quantities, preventing the Release or minimizing the hazardous characteristics of wastes that are generated; (d) assuring that products are designed, formulated, packaged and used so that they do
not present unreasonable risks to human health or the Environment when used or disposed of; (e) protecting resources, species or ecological amenities; (f) reducing to acceptable levels the risks
inherent in the transportation of any Hazardous Material or other potentially harmful substance; (g) cleaning up a Release of pollutants, preventing the threat of Release or paying the costs of such
clean up or prevention; (h) making responsible parties pay private parties, or groups of them, for damages done to their health or the Environment or permitting self-appointed representatives of
the public interest to recover for injuries done to public assets; (i) regulating, or creating any liability for, Hazardous Materials, including but not limited to CERCLA, federal Solid Waste Disposal
Act, federal Clean Air Act, federal Clean Water Act, federal Toxic Substances Control Act, federal Hazardous Materials Transportation Act, federal Occupational Safety and Health Act, federal
Oil Pollution Act, federal Endangered Species Act, federal Emergency Planning and Community Right-to-Know Act, and their state counterparts; and (j) the protection or preservation of public
health or the Environment.

“Environmental Permits” means all Permits required under any Environmental Law.

“Equity Security” means (a) any common, preferred, or other capital stock, limited liability company interest, unit or membership interest, partnership interest or similar security; (b)
any warrants, options, or other rights to, directly or indirectly, acquire any security described in clause (a); (c) any other security containing equity features or profit participation features; (d) any
security or instrument convertible or exchangeable directly or indirectly, with or without consideration, into or for any security described in clauses (a) through (c) above or another similar security
(including convertible notes); and (e) any security carrying any warrant or right to subscribe for or purchase any security described in clauses (a) through (d) above or any similar security.

“ERISA” has the meaning set forth in Section 4.15(a).

“Escrow Account” means the escrow account established pursuant to the terms of the Escrow Agreement for purposes of holding the Adjustment Escrow Amount.

“Escrow Agent” means Wells Fargo, N.A., as escrow agent under the Escrow Agreement.

“Escrow Agreement” has the meaning set forth in Section 2.03.

8



“Estimated Adjusted Merger Consideration” means a dollar amount equal to (a) the Base Merger Consideration, plus (b) the Estimated Closing Cash Amount, plus (c) the Estimated
Closing Working Capital Adjustment Amount.

“Estimated Adjustment Amount” means a dollar amount, which may be a negative number, equal to the sum of (i) the Estimated Closing Working Capital Adjustment Amount, plus
(ii) the Estimated Closing Cash Amount, minus (iii) the Estimated Closing Indebtedness Amount, minus (iv) the Estimated Closing Company Transaction Expenses Amount.

“Estimated Closing Cash Amount” has the meaning set forth in Section 2.05(b).

“Estimated Closing Company Transaction Expenses Amount” has the meaning set forth in Section 2.05(b).

“Estimated Closing Indebtedness Amount” has the meaning set forth in Section 2.05(b).

“Estimated Closing Statement” has the meaning set forth in Section 2.05(b).

“Estimated Closing Working Capital Adjustment Amount” means a dollar amount, which may be a negative number, equal to the Estimated Closing Working Capital Amount minus
the Working Capital Target.

“Estimated Closing Working Capital Amount” has the meaning set forth in Section 2.05(b).

“Estimated Net Adjusted Merger Consideration” has the meaning set forth in Section 2.02.

“Estimated Stockholder Distribution Amount” means a dollar amount equal to (a) the Estimated Net Adjusted Merger Consideration, minus (b) the Stockholder Representative
Expense Amount, minus (c) the Adjustment Escrow Amount, minus (d) the Contribution Amount, minus (e) the hypothetical amount of the Option Exercise Payment Amounts for all vested
Company Stock Options.

“FFCRA” means the Families First Coronavirus Response Act, Pub. L. No. 116-127 (116th Cong.) (Mar. 18, 2020).

“Final Adjustment Amount” means a dollar amount, which may be a negative number, equal to the sum of (i) the Final Closing Working Capital Adjustment Amount, plus (ii) the
Final Closing Cash Adjustment Amount, minus (iii) the Final Closing Indebtedness Adjustment Amount, and minus (iv) the Final Closing Company Transaction Expenses Adjustment Amount.

“Final Closing Cash Adjustment Amount” means the dollar amount, which may be a negative number, equal to the Final Closing Cash Amount minus the Estimated Closing Cash
Amount.

“Final Closing Cash Amount” means the dollar amount of the Closing Cash Amount as of 12:01 a.m. Mountain Time on the Closing Date, as deemed final, binding, and conclusive
in accordance with Section 2.06.

“Final Closing Company Transaction Expenses Adjustment Amount” means the dollar amount, which may be a negative number, equal to the Final Closing Company Transaction
Expenses Amount minus the Estimated Closing Company Transaction Expenses Amount.
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“Final Closing Company Transaction Expenses Amount” means the dollar amount of the Company Transaction Expenses as of 12:01 a.m. Mountain Time on the Closing Date, as
deemed final, binding, and conclusive in accordance with Section 2.06.

“Final Closing Indebtedness Adjustment Amount” means the dollar amount, which may be a negative number, equal to the Final Closing Indebtedness Amount minus the Estimated
Closing Indebtedness Amount.

“Final Closing Indebtedness Amount” means the dollar amount of the Closing Indebtedness as of 12:01 a.m. Mountain Time on the Closing Date, as deemed final, binding, and
conclusive in accordance with Section 2.06.

“Final Closing Working Capital Adjustment Amount” means the dollar amount, which may be a negative number, equal to the Final Closing Working Capital Amount minus the
Estimated Closing Working Capital Amount.

“Final Closing Working Capital Amount” means the dollar amount of the Working Capital as of 12:01 a.m. Mountain Time on the Closing Date, as deemed final, binding, and
conclusive in accordance with Section 2.06.

“Financial Statements” has the meaning set forth in Section 4.05.

“Foreign Benefit Plan” has the meaning set forth in Section 4.15(a).

“Fraud” means an actual and intentional fraud with respect to the making of the representations and warranties expressly set forth in Article IV, committed with intent to deceive a
party to this Agreement, and to induce it to enter into this Agreement and requires (a) a false representation or warranty of material fact; (b) knowledge by the party making such representation or
warranty that such representation or warranty is false; (c) reliance upon such false representation or warranty; and (d) damage by reason of such reliance. “Fraud” does include any other form of
fraud or misrepresentation (whether reckless, negligent, constructive or otherwise) other than actual and intentional fraud.

“GAAP” means United States generally accepted accounting principles in effect as of the Closing Date applied on a consistent basis.

“Glenbrook” has the meaning set forth in Section 6.16.

“Glenbrook Partial Redemption” has the meaning set forth in Section 6.16.

“Governmental Entity” means any federal, state, local or foreign government or any court of competent jurisdiction, administrative or regulatory body, agency, bureau, or
commission or other governmental authority or instrumentality in any domestic or foreign jurisdiction, and any appropriate division of any of the foregoing.

“Hazardous Material” means: (a) any petroleum, waste oil, crude oil, asbestos, urea formaldehyde or polychlorinated biphenyl or per- and polyfluoroalkyl substance; (b) any waste,
gas or other substance or material that is explosive or radioactive; (c) any “hazardous substance,” “pollutant,” “contaminant,” “hazardous waste,” “regulated substance,” “hazardous chemical” or
“toxic chemical” as designated, listed or defined (whether expressly or by reference) in any statute, regulation or other Applicable Law (including CERCLA and any other so called “superfund” or
“superlien” law and the respective regulations promulgated thereunder); (d) any other substance or material (regardless of physical form) or
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form of energy that is subject to any Applicable Law which regulates or establishes standards of conduct in connection with, or which otherwise relates to, the protection of human health, plant
life, animal life, natural resources, property or the enjoyment of life or property from the presence of any solid, liquid, gas, odor, noise or form of energy; and (e) any compound, mixture, solution,
product or other substance or material that contains any substance or material referred to in clause (a), (b), (c) or (d) above.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder.

“Indebtedness” of any Person means, without duplication, the outstanding principal amount of, accrued and unpaid interest, prepayment and redemption premiums or penalties, costs
breakage fees or other amounts payable on discharge (if any), unpaid fees or expenses or other monetary obligations in respect of: (a) all outstanding indebtedness of such Person for borrowed
money or for the deferred purchase price of equity, property or services; (b) all outstanding indebtedness of such Person evidenced by a note, bond, debenture or similar instrument; (c) obligations,
contingent or otherwise, of such Person in respect of letters of credit, bankers acceptances, surety or performance bonds and the like, in each case solely to the extent payments have been made
(and not repaid) in respect thereof; (d) all payment obligations of such Person under any interest rate protection agreements, forward contract, foreign currency hedge or other hedging or similar
agreements to the extent constituting a liability under GAAP, (e) any guaranty by such Person of Indebtedness of another Person, (f) all obligations under or in respect of leases required to be
capitalized under GAAP, (g) the deferred revenue of the Target Companies, and (h) all defined benefit pension, multiemployer pension, post-retirement health and welfare benefit, any unpaid
severance liabilities currently being paid or payable in respect of employees and service providers of any Target Company who terminated employment or whose services to any Target Company
or any of its Subsidiaries have ceased (as applicable) prior to the Closing and deferred compensation liabilities of any Target Company, together, in each case, with any associated employer payroll
taxes (provided, however, that this clause (h) shall exclude, specifically, the Change of Control Payments). Notwithstanding the foregoing and for the avoidance of doubt, Indebtedness shall not
include (i) trade payables to the extent included as Current Liabilities in the calculation of the Final Closing Working Capital Amount, (ii) employee compensation incurred in the ordinary course
of business, (iii) any obligations under any performance bond, letter of credit or similar security to the extent undrawn or uncalled (except to the extent all conditions to any draw have been
satisfied prior to the Closing Date), (iv) any Indebtedness included in the calculation of Current Liabilities in the determination of the Final Closing Working Capital Amount, (v) any
intercompany Indebtedness of the Target Companies, (vi) any Indebtedness incurred by Parent or any of its Affiliates (and subsequently assumed by the Company or any of its Subsidiaries) on or
before the Closing Date, and (vii) Company Transaction Expenses.

“Indemnified Taxes” means, without duplication, (i) all Taxes of the Stockholders (including Taxes of the Stockholders that could become a liability of, or be assessed or collected
against, Parent or any of its Affiliates (including the Target Companies and the Surviving Corporation after the Closing) or that could give rise to a Lien on any of the assets, properties or rights of
any of the Target Companies); (ii) all Taxes of the Target Companies that are attributable to any Pre-Closing Tax Period, including (for the avoidance of doubt) the pre-Closing portion of any
Straddle Period (and treating the following as Taxes described in this clause (ii)): (1) any Taxes of the Company or any of its Subsidiaries (including Taxes imposed on the Surviving Corporation
as the successor of the Company) that are attributable to events, payments or transactions that occurred prior to the Closing but the payment and/or liability for which have been deferred pursuant
to any Pandemic Response Law, (2) any Taxes imposed on the Company (or the Surviving Corporation as the successor of the Company) or any Subsidiary of the Company with respect to any
Subsidiary of the Company (or other entity in which the Company or any Subsidiary holds a direct or indirect interest classified as equity) that is a “controlled foreign corporation” (within the
meaning of Section 957(a)
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of the Code) having “subpart F income” (within the meaning of Section 952(a) of the Code) or generating income that is “global intangible low-taxed income” (within the meaning of Section
951A of the Code), in each case with respect to a Pre-Closing Tax Period as if the Closing Date were the end of the taxable year, and (3) any Taxes of the Company (including the Surviving
Corporation as the successor of the Company) or any of its Subsidiaries imposed by application of Section 965 of the Code (including Taxes that have been deferred pursuant to an election under
Section 965(h) of the Code (or any similar provision of Applicable Law)); (iii) any transfer taxes (if any) for which the Stockholders are liable pursuant to Section 6.13; (iv) Taxes (or associated
losses) incurred, sustained or suffered by the Parent or any of its Affiliates (including the Target Companies or the Surviving Corporation after the Closing) attributable to a breach of (A) any
representation or warranty contained in Section 4.13(k), Section 4.13(m), or Section 4.13(o) through Section 4.13(t) or (B) any covenant of Stockholders or Stockholders Representative set forth in
Section 6.11; and (v) any attorneys’ fees, costs and other out-of-pocket expenses incurred by Parent or any of its Affiliates (including Target Companies or the Surviving Corporation after the
Closing) with respect to the foregoing.

“Indemnifying Parties” has the meaning set forth in Section 9.02(a).

“Intellectual Property” means: all intellectual property or proprietary rights in intangible property recognized in any country or jurisdiction in the world, including any of the
following to the extent protectable by Applicable Law: (a) all patents and patent applications, and other similar or equivalent statutory rights with respect to the protection of inventions, and patent
disclosures, together with all reissuances, continuations, continuations-in-part, divisions, provisionals, non-provisionals, revisions, extensions and re-examinations thereof (b) all trade names, trade
dress, trademarks, services marks and all other indicia of origin, together with all goodwill associated therewith, and all applications and registrations in connection therewith; (c) all works of
authorship and copyrights and all applications and registrations in connection therewith; (d) all rights in confidential and proprietary information, including trade secrets and confidential know-
how; (e) domain names and uniform resource locators, rights in social media accounts and user names, or any registrations therefor; (f) moral rights, publicity rights, and data base rights; and (g)
all tangible embodiments of any of the foregoing.

“Interim Balance Sheet” has the meaning set forth in Section 4.05.

“International Trade Laws” means all applicable Laws of any jurisdiction pertaining to trade and economic sanctions, export controls, and customs, including, such laws and
regulations administered and enforced by the U.S. Department of the Treasury, the U.S. Department of Commerce, and the U.S. Department of State.

“Judgment” means any order, judgment, injunction, edict, decree, ruling, pronouncement, determination, decision, opinion, verdict, sentence, subpoena, writ or award issued, made,
entered, rendered or otherwise put into effect by or under the authority of any court, administrative agency or other Governmental Entity or any arbitrator or arbitration panel.

“Knowledge Group” means each of David Dickensheets, Ryan Hoeft, Merle McCreery, Ilya Minkin, Shawn Neville and Raymond Wong.

“Knowledge of the Company” and other phrases of like substance mean the actual knowledge of the individuals comprising the Knowledge Group, after reasonable due inquiry.
Notwithstanding the foregoing, “reasonable due inquiry” will not require any of the members of the Knowledge Group to make inquiries of (i) any Governmental Entity or landlord or, solely in the
case of the representations set forth in clause (ii) of Section 4.16(f), any non-management level employee, in each case, as to the facts or matters represented or warranted; or (ii) any customer,
supplier or vendor, other than with respect to any customer,
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supplier or vendor that has indicated an intent change, or has otherwise changed, its ordinary course of business with the Company (including, without limitation, making any changes in ordering
volume, frequency, etc., that would indicate an intention to change such customer’s, supplier’s or vendor’s ordinary course of business with the Company) in the 90 days immediately preceding the
date of this Agreement.

“Leased Property” has the meaning set forth in Section 4.09(a)

“Leases” has the meaning set forth in Section 4.09(a).

“Letter of Transmittal” has the meaning set forth in Section 2.09(a).

“Liens” means with respect to any property or asset, any mortgage, deed of trust, pledge, security interest, lien, statutory lien, charge, conditional sale or other title retention
agreement, lease, sublease, easement, right, option, claims, restriction or other encumbrance relating to such property or asset, other than restrictions on transfer of securities imposed by applicable
state and federal securities laws.

“Limited Guaranty” has the meaning set forth in the Recitals.

“Major Brand Partners” has the meaning set forth in Section 4.21.

“Major Customers” has the meaning set forth in Section 4.21.

“Major Suppliers” has the meaning set forth in Section 4.22.

“Material Contracts” has the meaning set forth in Section 4.11(a).

“Merger” has the meaning set forth in the Recitals to this Agreement.

“Merger Sub” has the meaning set forth in the opening paragraph of this Agreement.

“Mountain Time” means Mountain Standard Time or Mountain Daylight Time, as applicable, on the date of the applicable event.

“Net Operating Loss Carryforward” shall mean the aggregate net operating loss of the Target Companies at the end of the Closing Date that the Target Companies are entitled to
carry forward into Post-Closing Tax Periods in accordance with Applicable Law, and which are not carried back to Pre-Closing Tax Periods by the Stockholders in accordance with Section
6.11(d).

“Net Operating Loss Tax Benefit” has the meaning set forth in Section 6.11(f).

“Non-Competition and Non-Solicitation Agreements” means the Non-Competition and Non-Solicitation Agreements between the Company and each of parties listed on Schedule
1(I) substantially in the form attached hereto as Exhibit C.

“Objection Notice” has the meaning set forth in Section 2.06(b).

“Option Exercise Payment Amount” means, for any Company Stock Option, the amount of the cash exercise price for such Company Stock Option.

“Option Holder” means each holder of a Company Stock Option.
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“Organizational Documents” means, with respect to any particular Entity, (a) if a corporation, the articles or certificate of incorporation and the bylaws; (b) if a general partnership,
the partnership agreement and any statement of partnership; (c) if a limited partnership, the limited partnership agreement and the articles or certificate of limited partnership; (d) if a limited
liability company, the articles of organization or certificate of formation and operating agreement, regulations, limited liability company agreement, or company agreement; (e) if another type of
Entity, any other charter or similar document adopted or filed in connection with the creation, formation or organization of the Entity; and (f) any amendment or supplement to any of the
foregoing.

“Outside Date” has the meaning set forth in Section 8.01(b).

“Pandemic Response Laws” means the CARES Act, the FFCRA, and any other similar or additional federal, state, local, or foreign law, or administrative guidance intended to
benefit taxpayers in response to the COVID-19 pandemic and associated economic downturn.

“Parent” has the meaning set forth in the opening paragraph of this Agreement.

“Parent Group” has the meaning set forth in Section 11.14(a).

“Parent Indemnified Parties” has the meaning set forth in Section 9.02(a).

“Parent Proposed Adjustment Amount” has the meaning set forth in Section 2.06(a).

“Parent TopCo Common Stock” has the meaning set forth in the Recitals.

“Party” or “Parties” means the Company, Parent, Merger Sub, and the Stockholder Representative.

“Payments Administrator” means Acquiom Financial LLC, a Colorado limited liability company, in its capacity as the payments administrator in connection herewith pursuant to the
Payments Agreement.

“Payments Agreement” means that certain Payments Administration Agreement to be entered into at or prior to Closing by and among Parent, the Stockholder Representative and
the Payments Administrator.

“Payroll Company” means Ultimate Software, the Company’s domestic payroll agent and each payroll agent used by the Company in foreign jurisdictions, and, if applicable, any
replacement payroll agent selected by the Surviving Corporation and any payroll agent used by the Surviving Corporation in foreign jurisdiction.

“Permit” means any permit, license, franchise, approval, consent, waiver, concession, exemption, order, notice, certificate, clearance, certification, registration, qualification or other
authorization issued or granted by any Governmental Entity or pursuant to any Applicable Law.

“Permitted Liens” means (a) the Liens set forth on Section 4.08 of the Disclosure Schedule, (b) materialmen’s, mechanics’, carriers’, workmen’s, warehousemen’s, repairmen’s,
landlord’s and other like Liens that arise in the ordinary course of business (including Liens created by operation of Applicable Law) and the related liabilities of any of the Target Companies that
are not overdue or otherwise in default beyond applicable notice and cure periods or are being contested in good faith by appropriate proceedings and for which adequate reserves have been
established as required pursuant to GAAP, (c) Liens for Taxes not yet
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due and payable or which are being contested in good faith by appropriate proceedings and for which adequate reserves have been established as required pursuant to GAAP, (d) Liens in favor of
the lessors under the Leases that arise pursuant to applicable law, (e) Liens encumbering the interests of the lessors (and not of the lessees) in the Leased Property, including any Liens created by
any mortgage of any landlord of Leased Property solely to the extent that the foreclosure of same would not result in a termination of such Lease or the tenant’s right to occupy the applicable
Leased Property, (f) Liens in respect of pledges or deposits under workers’ compensation Applicable Law or similar legislation, unemployment insurance or other types of social security or to
secure government contracts and similar obligations, (g) zoning, entitlement, building and other land use regulations and codes imposed by any Governmental Entity having jurisdiction over any
Leased Property that do not prohibit the use thereof as historically operated by the applicable Target Company, (h) Liens and defects or irregularities in title that do not individually or in the
aggregate materially affect the current use of the applicable assets or the Leased Property, (i) Liens with respect to any asset leased or licensed by any Target Company as lessee or licensee
(including the Leased Property), (j) the terms and conditions of any Lease, (k) non-exclusive licenses of Intellectual Property granted by the Target Companies to customers in the ordinary course
of business pursuant to the Target Companies’ standard forms, (l) purchase money Liens and Liens securing rental payments, or (m) any Liens created as a result of any action taken by or through
Parent or any of its Affiliates; provided, however, that Liens related to UCC-1 Financing Statement #20150561182 filed with the DE Secretary of State, with the Company as debtor and Web Bank
as secured party shall not constitute Permitted Liens.

“Person” means any individual, Entity or Governmental Entity.

“Phantom Equity Grants” means the grants of phantom equity by the Company pursuant to each of the letter agreements listed on Schedule 1.01(B).

“Post-Closing Adjustment Decrease Amount” means the amount, if any, by which the Estimated Adjustment Amount exceeds the Final Adjustment Amount.

“Post-Closing Adjustment Increase Amount” means the amount, if any, by which the Final Adjustment Amount exceeds the Estimated Adjustment Amount.

“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and the portion of any Straddle Period treated as beginning after the Closing Date in accordance
with Section 6.11(c).

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and the portion of the Straddle Period treated as ending on and including the Closing Date in
accordance with Section 6.11(c).

“Proceeding” means any action, arbitration, audit, charge, claim, hearing, investigation, litigation, mediation, subpoena or suit (whether civil, criminal, administrative or judicial,
whether formal or informal, whether public or private) commenced, brought, conducted or heard by or before any Governmental Entity or arbitrator.

“Qualified Leave Wages” has the meaning set forth in Section 4.13(o).

“R&W Insurance Policy” means that certain insurance policy in the form attached hereto as Exhibit H, to be issued by the R&W Insurer, in the name and for the benefit of Parent.

“R&W Insurer” means Euclid Transactional, LLC.

15



“Related Party” means, with respect to the Company, (a) any officer, director, stockholder or Affiliate of the Company or any trustee or beneficiary of a stockholder of the Company,
(b) any immediate family member of any Person in the foregoing clause (a) of this sentence, and (c) any other Entity controlled, directly or indirectly, by one or more of the foregoing Persons.

“Release” means any release, spill, emission, leaking, pumping, pouring, dumping, emptying, injection, deposit, disposal, discharge, dispersal, leaching or migration on or into the
Environment or into or out of any property.

“Remediation” means (A) any remedial action, remedy, response or removal action as those terms are defined in 42 U.S.C. § 9601, (B) any corrective action as that term has been
construed pursuant to 42 U.S.C. § 6924, and (C) any measures or actions required or undertaken to investigate, assess, evaluate, monitor, or otherwise delineate the presence or Release of any
Hazardous Material in or into the environment or to prevent, clean up or minimize a Release or threatened release of Hazardous Materials.

“Representative” means, with respect to any Person, such Person’s direct or indirect officers, directors, employees, managers, principals, general or limited partners, stockholders,
other equity holders, members, controlling Persons, financial advisors, legal counsel, accountants, consultants, auditors, assignees and other representatives and agents.

“Representative Losses” has the meaning set forth in Section 10.03.

“Restricted Cash” means, as of 12:01 a.m. Mountain Time on the Closing Date, (a) any Cash of the Target Companies, wherever and however held, where usage of the Cash is
restricted by Applicable Law, Contract or otherwise; provided, however, that Restricted Cash shall not include (i) Cash on hand that constitutes deferred revenue of the Target Companies or (ii)
Cash held in bank accounts located outside of the United States other than with respect to the amounts payable by the Target Companies in repatriating such Cash to the United States, plus (b)
Cash equal to the amount of all outstanding checks written on an account of the Target Companies that has not yet cleared.

“Restrictive Covenants Agreements” means the Restrictive Covenants Agreements between the Company and each of parties listed on Schedule 1(H) substantially in the form
attached hereto as Exhibit I.

“Secretary of State” means the Secretary of State of the State of Delaware.

“Section 280G Payment” has the meaning set forth in Section 4.15(k).

“Software” means any and all computer programs, software (in object and source code), firmware, middleware, applications, API’s, web widgets, code and related algorithms,
models and methodologies, files, documentation and all other tangible embodiments thereof.

“Stockholder” means each Person holding shares of Company Common Stock as of the Effective Time.

“Stockholder Approval” means the adoption of this Agreement by 95% of the voting power of the outstanding stock of the Company entitled to vote thereon.

“Stockholder Contribution” has the meaning set forth in the Recitals to this Agreement.

“Stockholder Group” has the meaning set forth in Section 11.14(a).
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“Stockholder Representative” has the meaning set forth in the opening paragraph of this Agreement.

“Stockholder Representative Engagement Letter” means that certain Engagement Letter to be entered into at or prior to Closing, by and among the Company, members of the
Advisory Committee and the Stockholder Representative.

“Stockholder Representative Expense Account” has the meaning set forth in Section 10.08.

“Stockholder Representative Expense Amount” means an amount equal to $500,000.

“Straddle Period” means any taxable period that includes but does not end on the Closing Date.

“Straight Arrow” has the meaning set forth in Section 6.16.

“Straight Arrow Contribution Agreement” has the meaning set forth in Section 6.16.

“Subsidiary” of any Person means another Person, an amount of the voting securities, other voting ownership or voting partnership interests of which is sufficient to elect at least a
majority of its board of directors or other governing body, or, if there are no such voting interests, 50% or more of the equity interests of which is owned directly or indirectly by such first Person
or by another subsidiary of such first Person.

“Support Agreements” means the Support Agreements between the Company and each of parties listed on Schedule 1(H) substantially in the form attached hereto as Exhibit D.

“Surviving Corporation” has the meaning set forth in the Recitals to this Agreement.

“Systems” means servers, hardware systems, databases, circuits, networks and other computer and telecommunications assets and equipment.

“Tail Policy” has the meaning set forth in Section 6.09(b).

“Target Companies” means the Company and the Company Subsidiaries.

“Target Company Employees” has the meaning set forth in Section 6.08(b).

“Tax” or “Taxes” means: (i) any and all U.S. federal, state, local, non-U.S. and other taxes, duties or levies (including interest, penalties or additions to tax or additional amounts
with respect thereto), whether disputed or not, including, but not limited to net income, gross income, gross receipts, sales, use, ad valorem, value-added, transfer, conveyance, documentary,
recording, mortgage, inventory, tangible, intangibles, rent, occupancy, franchise, profits, capital stock, capital, capital gains, net worth, registration, license, lease, service, service use, escheat,
unclaimed property, withholding, payroll, employment, social security (or similar), social contribution, unemployment, compensation, disability, excise, severance, stamp, occupation, premium,
real property, personal property, windfall profits, environmental, customs duties, accumulated earnings, personal holding company, alternative or add-on minimum, estimated and all other taxes of
any kind (including any tax imposed under or with respect to Section 965 of the Code), whether disputed or not and whether imposed directly or through withholding; (ii) any liability for payment
of amounts described in clause (i) whether as a result of transferee liability, of being a member of an affiliated, consolidated, combined or unitary group for any period or otherwise through
operation of Applicable Law;
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(iii) any liability for the payment of amounts described in clauses (i) or (ii) as a result of any tax sharing, tax indemnity, tax receivable, tax allocation or similar agreement or any other express or
implied agreement to indemnify any other Person; and (iv) any liability or loss in connection with the determination, settlement or litigation of any of the foregoing.

“Tax Controversy” has the meaning set forth in Section 6.11(e).

“Tax Return” means any return, filing, report, claim, refund request, questionnaire, information statement or other document required to be filed, including any schedule or
attachment thereto and including any amendments that may be filed, for any taxable period with any Taxing Authority (whether or not a payment is required to be made with respect to such filing)
relating to Taxes.

“Taxing Authority” means any Governmental Entity exercising any authority to impose, regulate or administer the imposition of any Taxes.

“Transaction Expense” means, with respect to any Person, all fees, costs and expenses (including all legal fees and expenses, all fees and expenses payable to any broker, advisor or
finder, and all fees and expenses of any audit firm or accountants) that have been incurred in connection with the Contemplated Transactions.

“Transaction Tax Deductions” has the meaning in Section 6.11(d).

“WARN Act” has the meaning set forth in Section 6.08(b).

“Websites” means all Internet websites, including content, text, graphics, images, audio, video, data, databases, Software and related items included on or used in the operation of
and maintenance thereof, and all documentation, ASP, HTML, DHTML, SHTML, and XML files, cgi and other scripts, subscriber data, archives, and server and traffic logs and all other tangible
embodiments related to any of the foregoing.

“Working Capital” means an amount equal to (a) the Current Assets minus (b) the Current Liabilities on a consolidated basis in accordance with GAAP as per the calculation of
Working Capital on Schedule 2.05(b).

“Working Capital Target” means an amount equal to $686,000.

ARTICLE II
MERGER; MERGER CONSIDERATION; SHARE EXCHANGE

2.01    Merger.

(a) Merger of Merger Sub into the Company. Upon the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, at the Effective
Time, Merger Sub shall be merged with and into the Company, the separate corporate existence of Merger Sub shall cease and the Company shall continue as the Surviving Corporation in the
Merger.

(b) Effect of the Merger. The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the DGCL. Without limiting the generality of the
foregoing, and subject thereto, at the Effective Time, all property of the Company and Merger Sub shall vest in the Surviving Corporation, all liabilities and duties of the Company and Merger Sub
shall become liabilities and duties of the Surviving Corporation, and the Surviving Corporation shall be a wholly-owned subsidiary of the Parent.
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(c) Certificate of Merger. Subject to the provisions of this Agreement, a certificate of merger substantially in the form attached hereto as Exhibit E (the “Certificate of
Merger”) shall be duly executed by authorized officers of the Company in their capacity as the officers of the Surviving Corporation and shall be filed with the Secretary of State pursuant to all
applicable provisions of the DGCL. The Merger shall become effective upon the date and time that the filing of the Certificate of Merger has been accepted by the Secretary of State, or at such
later time as is specified in the Certificate of Merger (such time, the “Effective Time”).

2.02    Merger Consideration. Subject to the terms and conditions of this Agreement, the aggregate consideration to be paid by Parent for the Company, including the payment for
Company Common Stock to be cancelled in the Merger and for the Company Stock Options exercised pursuant to Section 6.12(a), shall be the Estimated Adjusted Merger Consideration. Subject
to this Article II, the amounts set forth below shall be satisfied out of the Estimated Adjusted Merger Consideration and the aggregate amount remaining after such amounts are satisfied shall be
referred to in this Agreement as the “Estimated Net Adjusted Merger Consideration”:

(a) the Estimated Closing Indebtedness Amount to be paid pursuant to Section 3.02(a)(i);

(b) the Estimated Closing Company Transaction Expenses Amount to be paid pursuant to Section 3.02(a)(ii); and

(c) the aggregate Change of Control Payments to be paid pursuant to Section 3.02(a)(iii).

2.03    Escrow Account. At the Closing, a portion of the Estimated Net Adjusted Merger Consideration equal to the Adjustment Escrow Amount shall be deposited by Parent in the Escrow
Account, in accordance with Section 3.02(a)(v), to be held in escrow by the Escrow Agent pursuant to the terms and conditions of the Escrow Agreement in the form attached hereto as Exhibit F
(the “Escrow Agreement”). All of the fees of the Escrow Agent shall be borne one-half by the Company, on the one hand (as a Company Transaction Expense) and one-half by Parent, on the other
hand.

2.04    Estimated Stockholder Distribution Amount.

(a) At the Closing, the Estimated Stockholder Distribution Amount, shall be delivered by Parent by wire transfer in immediately available funds for deposit into a segregated
account designated by the Payments Administrator (such designation to occur no less than two Business Day prior to the Closing) (the “Exchange Fund”). After the Closing, the Estimated
Stockholder Distribution Amount shall be available for distribution from the Exchange Fund to the Stockholders in the amounts set forth in the Allocation Schedule, subject to satisfaction by the
Stockholders of the conditions set forth in Section 2.09.

(b) In addition to any portion of the Estimated Stockholder Distribution Amount to which any Stockholder may be entitled pursuant to Section 3.02(a), each Stockholder
(including, for the avoidance of doubt the Contributing Stockholders with respect to the Contributed Company Common Stock) shall be entitled to its Common Pre-Contribution Proportionate
Share of (i) the Post-Closing Adjustment Increase Amount, if any, (ii) the unused portion of the Stockholder Representative Expense Amount, if any, (iii) the Adjustment Escrow Amount, to the
extent distributed to the Stockholders in accordance with Section 2.05(c), if any, and (iv) any payments to which Stockholders are entitled to receive pursuant to Sections 6.11(c), (e) or (f), if any.
The amounts set forth in clauses (i) and (iv) of this Section 2.04(b) shall collectively be referred to herein as the “Additional Consideration” and shall be payable solely in immediately available
funds and not, for the avoidance of doubt, in Parent TopCo Common Stock.
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2.05    Estimated Adjusted Merger Consideration Adjustment.

(a) General. The Base Merger Consideration shall be subject to adjustment at the Closing, and the Estimated Net Adjusted Merger Consideration shall be subject to
adjustment following the Closing, in each case, in accordance with this Section 2.05 and Section 2.06.

(b) Closing Adjustment. As soon as practicable before the Closing, but in no event later than 5:00 p.m. (Mountain Time) on the date that is three Business Days prior to the
Closing Date, the Company shall deliver to Parent a statement (the “Estimated Closing Statement”) setting forth: (i) the Company’s good faith estimate of the Working Capital of the Target
Companies as of 12:01 a.m. Mountain Time on the Closing Date (such estimate, the “Estimated Closing Working Capital Amount”), prepared in accordance with GAAP and presented in a manner
consistent with the pro forma example attached hereto as Schedule 2.05(b); (ii) the Company’s good faith calculation of the Closing Indebtedness (such estimate, the “Estimated Closing
Indebtedness Amount”); (iii) the Company’s good faith calculation of the Closing Cash Amount (such estimate, the “Estimated Closing Cash Amount”); (iv) the Company’s good faith calculation
of the unpaid Company Transaction Expenses (such estimate, the “Estimated Closing Company Transaction Expenses Amount”); (v) the amount of the aggregate Change of Control Payments to
be paid pursuant to Section 3.02(a)(iii); (vi) the Allocation Schedule; and (vii) bank wire instructions for, and the aggregate amount due to, each Person entitled to any payment at Closing pursuant
to Section 3.02(a), in each case, which will be accompanied by reasonably detailed supporting calculations and documentation. All such estimates shall be subject to Parent’s approval, which shall
not be unreasonably withheld, conditioned or delayed and shall control solely for purposes of calculating the Estimated Adjusted Merger Consideration and the Estimated Net Adjusted Merger
Consideration and shall not limit or otherwise affect Parent’s remedies under this Agreement or otherwise, or constitute an acknowledgement by Parent of the accuracy of the amounts reflected
therein.

(c) Post-Closing Adjustment. After Closing:

(i) if the Final Adjustment Amount is positive, then, within five Business Days following the determination of the Final Adjustment Amount in accordance with
Section 2.06, (A) Parent shall deliver the Post-Closing Adjustment Increase Amount, by wire transfer of immediately available funds, to an account or accounts designated by the Payments
Administrator, for distribution to the Stockholders in accordance with each Stockholder’s Common Pre-Contribution Proportionate Share, and (B) Parent and the Stockholder Representative shall
deliver a joint instruction to the Escrow Agent to distribute the remaining Adjustment Escrow Amount on deposit in the Escrow Account, by wire transfer of immediately available funds, to an
account or accounts designated by the Payments Administrator for further distribution to the Stockholders in accordance with each Stockholder’s Common Pre-Contribution Proportionate Share;
and
 

(ii) if the Final Adjustment Amount is negative, then, within five Business Days following the determination of the Final Adjustment Amount in accordance with
Section 2.06, Parent and the Stockholder Representative shall deliver a joint instruction to the Escrow Agent to distribute from any remaining Adjustment Escrow Amount in the Escrow Account
by wire transfer of immediately available funds (A) the Post-Closing Adjustment Decrease Amount to the account or accounts designated by Parent in such instructions and (B) the remaining
Adjustment Escrow Amount, if any, on deposit in the Escrow Account following the payment contemplated by clause (A) of this Section 2.05(c)(ii) to an account or accounts designated by the
Payments Administrator for further distribution to the Stockholders in accordance with each Stockholder’s Common Pre-Contribution Proportionate Share. If the remaining Adjustment Escrow
Amount in the Escrow Account is insufficient to cover the entire Post-Closing Adjustment Decrease Amount payable to Parent pursuant hereto, each Stockholder, on or prior to the same date as
the Escrow
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Agent distributes the remaining Adjustment Escrow Amount in the Escrow Account to Parent, shall pay an amount to Parent equal to such Stockholder’s Common Pre-Contribution Proportionate
Share of the amount of such deficiency.

(d) Acknowledgement. The Parties agree that the purpose of determining the Final Adjustment Amount and the adjustment to the Estimated Net Adjusted Merger
Consideration contemplated by this Section 2.05 is to measure differences between the Estimated Adjustment Amount and the Final Adjustment Amount, and the adjustment procedures set forth
in this Section 2.05 and Section 2.06 are not intended to permit the introduction of different judgments, accounting methods, policies, practices, procedures, classifications, or estimation
methodologies from those used by the Target Companies for the purpose of determining such amounts, unless, in any case, the foregoing are not in accordance with GAAP. Further, the Parties
agree that (i) following the Closing, Parent shall not take, or permit the Target Companies to take, any action with respect to the accounting books and records of the Target Companies, or the
items reflected thereon, on which the Closing Balance Sheet is to be based, that is inconsistent with the Target Companies’ past practices (provided such past practices were in accordance with
GAAP) to the extent such actions would impede the calculation of the Closing Working Capital Amount in accordance with GAAP and in a manner consistent with Schedule 2.05(b), and any such
actions in violation of this Section 2.05(d) shall not be given effect for purposes of determining the Closing Working Capital Amount, and (ii) the calculation of the Final Closing Working Capital
Adjustment Amount is intended to be a measurement of Current Assets and Current Liabilities, in each case, as of immediately prior to Closing and as determined in accordance with GAAP, and
the calculation of Final Closing Working Capital Adjustment Amount as finally determined pursuant to this Section 2.05 and Section 2.06 is not intended to take into account events, facts or
circumstances occurring on or after the Closing Date.

(e) Treatment of Payment. The Parties further agree that any payment by Parent pursuant to this Section 2.05 shall be treated for Tax purposes as an addition to the Base
Merger Consideration to the extent permitted by Applicable Law, and that any payment by the Stockholders pursuant to this Section 2.05 shall be treated for applicable income Tax purposes as a
reduction of the Base Merger Consideration to the extent permitted by Applicable Law.

2.06    Adjustment Procedures.

(a) Preparation of Closing Balance Sheet. As promptly as practicable, but no later than 90 days after the Closing Date or such later date as Parent and the Stockholder
Representative agree in writing, Parent will cause a consolidated balance sheet of the Company on the Closing Date (the “Closing Balance Sheet”), prepared in accordance with GAAP and
presented in a manner consistent with Schedule 2.05(b), to be delivered to the Stockholder Representative, together with Parent’s calculation of the Final Closing Working Capital Adjustment
Amount, the Final Closing Indebtedness Adjustment Amount, the Final Closing Cash Adjustment Amount, the Final Closing Company Transaction Expenses Adjustment Amount and the Final
Adjustment Amount (each such adjustment, a “Parent Proposed Adjustment Amount”). Parent acknowledges and agrees that, for the purposes of reviewing the Closing Balance Sheet and each
Parent Proposed Adjustment Amount delivered by Parent pursuant to this Section 2.06(a), Parent shall afford, and shall cause the Company to afford, the Stockholder Representative and its
Representatives commercially reasonable access during normal business hours to the books and records (other than privileged documents and other documents restricted by Applicable Law) of
Parent, the Target Companies and their respective Representatives.

(b) Disagreement by Stockholder Representative. If the Stockholder Representative disagrees with Parent’s calculation of all or any portion of each Parent Proposed
Adjustment Amount, the
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Stockholder Representative may, within 30 days after receipt of the documents referred to in Section 2.06(a), deliver a notice to Parent disagreeing with such calculation, setting forth the
Stockholder Representative’s objection to such calculation of any Parent Proposed Adjustment Amount, describing in reasonable detail the reasons for its dispute and specifying those items or
amounts as to which the Stockholder Representative disagrees, and the Stockholder Representative’s calculation thereof (an “Objection Notice”). Any Objection Notice shall specify those items or
amounts as to which the Stockholder Representative disagrees, and the Stockholder Representative shall be deemed to have agreed with all other items and amounts contained in each Parent
Proposed Adjustment Amount delivered by Parent pursuant to Section 2.06(a). If the Stockholder Representative fails to deliver an Objection Notice during such 30-day period, each Parent
Proposed Adjustment Amount determined by Parent and delivered to the Stockholder Representative in accordance with Section 2.06(a) shall be deemed final, binding, and conclusive for
purposes of this Agreement.

(c) Dispute Resolution.

(i) If the Stockholder Representative timely delivers to Parent an Objection Notice in accordance with Section 2.06(b), the Stockholder Representative and Parent
shall, during the 20 days following such delivery, use commercially reasonable efforts to reach agreement on the disputed items or amounts in order to determine the Closing Working Capital
Amount, the Closing Indebtedness, the Closing Cash Amount and the Company Transaction Expenses, in each case, as of 12:01 a.m. Mountain Time on the Closing Date, which amounts shall
each (A) if a liability, not be more than the amount shown in Parent’s calculation thereof delivered pursuant to Section 2.06(a) nor less than the amount shown in the Stockholder Representative’s
calculation thereof delivered pursuant to Section 2.06(b), or (B) if an asset, not be less than the amount shown in Parent’s calculation thereof delivered pursuant to Section 2.06(a) nor more than
the amount shown in the Stockholder Representative’s calculation thereof delivered pursuant to Section 2.06(b). If, during such 20-day period, the Stockholder Representative and Parent agree as
to the Closing Working Capital Amount, the Closing Indebtedness, the Closing Cash Amount and/or the Company Transaction Expenses, then the Stockholder Representative and Parent shall
execute a written acknowledgement of such amounts, which shall constitute the “Final Closing Working Capital Amount”, the “Final Closing Indebtedness Amount”, the “Final Closing Cash
Amount”, and/or the “Final Closing Company Transaction Expenses Amount”, as applicable, and shall be deemed final, binding and conclusive on the Parties for purposes of this Agreement. If,
during such period, the Stockholder Representative and Parent are unable to reach agreement on all or any such items or amounts, then the items or amounts that remain in dispute shall be resolved
by a nationally recognized accounting firm having no material relationship with Parent or the Company and reasonably acceptable to both the Stockholder Representative and Parent (the
“Accounting Referee”).

(ii) Within 10 days of the retention of the Accounting Referee, Parent and the Stockholder Representative shall jointly submit the matter to the Accounting Referee
and instruct the Accounting Referee that it: (A) shall act as an expert in accounting, and not as arbitrator, to resolve, in accordance with GAAP and presented in a manner consistent with Schedule
2.05(b), only the matters specified in any timely delivered Objection Notice that remain in dispute; (B) shall adjust the calculation of any Parent Proposed Adjustment Amount based thereon to
reflect such resolution; (C) may not determine any Final Closing Working Capital Amount, Final Closing Cash Amount, Final Closing Indebtedness Amount or Final Closing Company
Transaction Expenses Amount in excess of the highest amount thereof claimed by the Stockholder Representative or Parent or less than the lowest amount thereof claimed by the Stockholder
Representative or Parent, in each case, as applicable; and (D) shall deliver to Parent and the Stockholder Representative, as promptly as practicable and in any event within 30 days following the
submission of the matters that remain in dispute to the Accounting Referee for resolution, a written report setting forth the Accounting Referee’s determination of the Closing Working Capital
Amount, the Closing Cash Amount, the
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Closing Indebtedness and the Company Transaction Expenses, which report shall include a worksheet setting forth all material calculations used in arriving at such determination and a calculation
of the apportionment of the fees, costs and expenses of the Accounting Referee in accordance with Section 2.06(c)(iii). The Parties acknowledge and agree that, if any dispute is submitted to the
Accounting Referee pursuant to this Section 2.06(c), the Closing Working Capital Amount, the Closing Indebtedness, the Closing Cash Amount and the Company Transaction Expenses, as
determined by the Accounting Referee, shall, absent manifest error, constitute the “Final Closing Working Capital Amount”, the “Final Closing Indebtedness Amount”, the “Final Closing Cash
Amount” and the “Final Closing Company Transaction Expenses Amount”, respectively, and be final, binding, and conclusive on the Parties for purposes of this Agreement.

(iii) If requested by the Accounting Referee, Parent and the Stockholder Representative agree to execute a reasonable engagement letter. Each Party will bear its own
costs and expenses in connection with the resolution of such disputed items by the Accounting Referee, and the fees and expenses of the Accounting Referee incurred pursuant to this
Section 2.06(c)(iii) shall be borne by Parent, on one hand, and Stockholder Representative (on behalf of the Stockholders), on the other, as determined by the Accounting Referee based on the
inverse of the percentage that the Accounting Referee’s determination (before such allocation) bears to the total amount of the disputed items. For purposes of illustration only, if the disputed items
are $100 and if the final written determination of the Accounting Referee states that $80 of the disputed items are resolved in Parent’s favor and $20 of the disputed items are resolved in the
Stockholder Representative’s favor, Parent would bear 20% of the Accounting Referee’s fees and expenses, on one hand, and the Stockholder Representative would bear 80% of such fees and
expenses, on the other. However, initially, any retainer charged by the Accounting Referee shall be paid 50% by Parent and 50% by the Stockholder Representative (on behalf of the Stockholders).

(d) Cooperation. The Stockholder Representative and Parent will reasonably cooperate and assist as and if requested by Parent or the Stockholder Representative, as
applicable, in the preparation of the Closing Balance Sheet and the calculation of Closing Working Capital Amount and in the conduct of the audits and reviews referred to in this Section 2.06,
including the making available to the extent necessary of books, records, work papers and personnel. Notwithstanding any unresolved dispute pending between Parent and the Stockholder
Representative pursuant to Section 2.06(a) regarding the Closing Working Capital Amount, to the extent that Parent and the Stockholder Representative agree on portions of the Closing Working
Capital Amount, such that some amount is known to be owed from one Person to the other, the Stockholders and Parent agree to pay, pursuant to Section 2.06(a), without reservation or delay, any
amounts that are not the subject of a good-faith dispute pursuant to Section 2.06(b), net of any amounts that are subject to good-faith dispute and would be due to such Person if such dispute were
resolved in such Person’s favor.

(e) Failure to Deliver the Closing Balance Sheet. If, for any reason, Parent fails to deliver the Closing Balance Sheet and the associated Parent Proposed Adjustment
Amount within the time period required by Section 2.06(a), the Estimated Closing Statement delivered by the Company to Parent prior to the Closing shall be considered for all purposes of this
Agreement as being the “Parent Proposed Adjustment Amount” delivered by Parent pursuant to such Section and the Stockholder Representative shall have all of its rights under this Section 2.06
with respect thereto, including the right to dispute the calculations set forth therein in accordance with provisions of this Section 2.06.

2.07    Certificate of Incorporation and Bylaws; Directors and Officers. At the Effective Time:
(a) subject to Section 6.09, the certificate of incorporation of the Surviving Corporation shall be amended and restated in a form substantially similar to the certificate of

incorporation of Merger Sub as in effect immediately prior to the Effective Time;
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(b) subject to Section 6.09, the bylaws of the Surviving Corporation shall be amended and restated in a form substantially similar to the bylaws of Merger Sub as in effect
immediately prior to the Effective Time;

(c) the directors of the Surviving Corporation immediately after the Effective Time shall be the individuals who are directors of Merger Sub immediately prior to the
Effective Time until the earlier of their respective resignations or removals or until their respective successors are duly elected and qualified, as the case may be; and

(d) the officers of the Surviving Corporation immediately after the Effective Time shall be the individuals who are officers of Merger Sub, duly elected by the board of
directors thereof, immediately prior to the Effective Time until the earlier of their respective resignations or removals or until their respective successors are duly elected and qualified, as the case
may be.

2.08    Conversion of Common Stock. At the Effective Time, by virtue of the Merger and without any action on the part of any Stockholder:

(a) Company Common Stock. Subject to this Article II, each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than
shares to be cancelled in accordance with Section 2.08(c)), shall be converted into the right to receive the sum of (i) a portion of the Estimated Stockholder Distribution Amount, payable in cash
(without interest) upon compliance with the requirements set forth in Section 2.09(a), and (ii) if and when payable, a portion of the Additional Consideration, in each case subject to applicable
withholdings and deductions required by Applicable Law. All such shares of Company Common Stock, when so converted, shall no longer be outstanding and shall automatically be cancelled and
retired and shall cease to exist, and each holder of a Certificate representing any such shares of Company Common Stock shall cease to have any rights with respect thereto, except the right to
receive a portion of the Estimated Stockholder Distribution Amount and any Additional Consideration pursuant to this Article II.

(b) Common Stock of Merger Sub. Each share of common stock, par value $0.0001 per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and become one validly issued, fully paid, and nonassessable share of common stock, par value $0.0001 per share, of the Surviving Corporation.

(c) Treasury Stock and Parent-Owned Company Common Stock. Each share of Company Common Stock that, as of immediately prior to the Effective Time (but after
giving effect to the Stockholder Contribution), is (i) held by the Company as treasury shares, if any, or (ii) held by Parent, shall be cancelled and retired and shall cease to exist, and no other
consideration shall be delivered in exchange therefor.

2.09    Exchange of Certificates.

(a) Exchange Procedures for Company Common Stock. As soon as practicable (and in any event within three Business Days) after the Effective Time, Parent and the
Company shall cause the Payments Administrator to deliver to each Stockholder of record that, as of immediately prior to the Effective Time, held shares of Company Common Stock (whether
certificated or in book-entry form) that were converted pursuant to Section 2.08(a), (i) a letter of transmittal and release in favor of the Company, its
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Subsidiaries and other Persons set forth therein in substantially the form attached hereto as Exhibit G (the “Letter of Transmittal”) and (ii) instructions for surrendering any certificate or certificates
representing such shares of Company Common Stock (the “Certificates”) in exchange for the Estimated Stockholder Distribution Amount payable to such Stockholder and the right to receive a
portion of the Additional Consideration, if and when payable to such Stockholder. Upon surrender of a Certificate for cancellation in accordance with the terms of the Letter of Transmittal together
with such Letter of Transmittal, duly completed and validly executed in accordance with the instruction letter, and such other customary documents as may be required pursuant to such
instructions, including a waiver of appraisal rights under the DGCL and a power of attorney in favor of the Surviving Corporation, the holder of such Certificate (or Book-Entry Stock) shall be
entitled to receive the Estimated Stockholder Distribution Amount and the Additional Consideration applicable to such Stockholder’s shares of Company Common Stock (less any deductions or
withholdings and, if applicable, the Option Exercise Payment Amount for such Company Common Stock), and the Certificate so surrendered shall forthwith be cancelled. In the event of a transfer
of ownership of shares of Company Common Stock, which transfer is not registered in the transfer records of the Company as of the Effective Time, the transferee shall not be entitled to receive
the amounts set forth in the Allocation Schedule or the Additional Consideration unless and until the transferee of such Certificate shall have presented to the Certificate evidencing such Company
Common Stock in accordance with the terms of the Letter of Transmittal, together with all documents required to evidence and effect such transfer and evidence that any applicable stock transfer
Taxes have been paid. Until so surrendered, each outstanding Certificate that, prior to the Effective Time, represented shares of Company Common Stock shall be deemed, from and after the
Effective Time, for all corporate purposes, to represent only the right to receive, upon such surrender, the then-applicable portion of the Estimated Stockholder Distribution Amount and the
Additional Consideration attributable to the shares of Company Common Stock represented by such Certificate, in accordance with the terms of this Agreement. Notwithstanding the generality of
the foregoing, the parties to this Agreement acknowledge that shares of Company Common Stock to be issued in connection with the exercise of Company Stock Option in accordance with
Section 6.12(a) shall not be represented by Certificates and shall be reflected as issued and outstanding in book-entry form only (the “Book-Entry Stock”), and the Stockholders of record with
respect to the Book-Entry Stock shall execute and deliver a Letter of Transmittal and such other customary documents as referenced above, but shall not be required to deliver or produce
Certificates with respect to the Book-Entry Stock.

(b) Termination of Estimated Stockholder Distribution Amount; No Liability. At any time following the twelve-month anniversary of the Effective Time, any remaining
portion of the Estimated Stockholder Distribution Amount that had been made available for payment to the Stockholders and that has not been disbursed thereto shall be delivered to Parent, and
thereafter such Stockholder shall only look to Parent (subject to abandoned property, escheat or other similar law) with respect to the then-applicable portion of the Estimated Stockholder
Distribution Amount and, if applicable, Additional Consideration payable pursuant to this Agreement upon due surrender of their Certificate. Neither Parent, the Surviving Corporation nor the
Stockholder Representative shall be liable to any Stockholder for any Estimated Stockholder Distribution Amount or Additional Consideration delivered to a public official pursuant to any
applicable abandoned property, escheat or other similar law following the passage of time specified therein.

(c) Deduction and Withholding Rights. Parent, the Surviving Corporation, the Payments Administrator and the Payroll Company, as applicable, shall be entitled to deduct
and withhold from the consideration otherwise payable pursuant to this Agreement (including payments from the Stockholder Representative Expense Account) to any Person who was a
Stockholder immediately prior to the Effective Time such amounts as Parent, the Payments Administrator, the Surviving Corporation or the Payroll Company, as applicable, believes in good faith
it is required to deduct or withhold with respect to
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the making of such payment, including under the Code, or any provision of applicable state, local or foreign Tax law. To the extent that amounts are so deducted or withheld by Parent, the
Payments Administrator, the Surviving Corporation or the Payroll Company, as applicable, such deducted or withheld amounts shall be treated for all purposes of this Agreement as having been
paid to the Stockholder in respect of which or whom such deduction and withholding was made by Parent, the Surviving Corporation, the Payments Administrator or the Payroll Company, as
applicable.

(d) No Further Ownership Rights in Company Common Stock. At the Effective Time, the stock transfer books of the Company shall be closed and thereafter there shall
be no further registration of transfers on the stock transfer books of the Company or the Surviving Corporation of the shares of Company Common Stock that were outstanding immediately prior
to such time. If, after such time, Certificates are presented to the Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this Article II.

(e) Lost, Stolen or Destroyed Certificates. In the event any Certificates shall have been lost, stolen or destroyed, Payments Administrator shall pay in exchange for such
lost, stolen or destroyed Certificates, upon the making of an affidavit of that fact by the holder thereof, the applicable amount of the Estimated Stockholder Distribution Amount and any Additional
Consideration; provided, however, that Payments Administrator may, in its reasonable discretion and as a condition precedent to the exchange thereof, require the owner of such lost, stolen or
destroyed Certificates to deliver an agreement of indemnification in form reasonably satisfactory to the Payments Administrator, or a bond in such sum as the Payments Administrator may
reasonably direct, as indemnity against any claim that may be made against the Payments Administrator.

ARTICLE III
CLOSING

3.01    Closing Date. Subject to the fulfillment of the conditions precedent specified in Sections 7.01, 7.02 and 7.03, and closing of the Merger (the “Closing”) shall be consummated by the
exchange of signatures by facsimile or other electronic transmission or, if such exchange is not practicable, at a closing to be held at the offices of Brownstein Hyatt Farber Schreck, LLP, 410
Seventeenth Street, Suite 2200, Denver, Colorado 80202 at 10:00 a.m. (Mountain Time) within two Business Days following the satisfaction or waiver of the conditions set forth in Sections 7.01,
7.02 and 7.03, or on such other date or at such other location as the Company and Parent shall mutually agree (such date and time being herein referred to as the “Closing Date”). Irrespective of
the time of day that Merger is actually consummated on the Closing Date, the Closing shall be deemed to occur at 12:01 a.m. (Mountain Time) on the Closing Date.

3.02    Deliveries at Closing. Subject to the terms and conditions of this Agreement, at the Closing, the following Persons shall deliver or cause to be delivered the following:

(a) Parent shall deliver the Estimated Adjusted Merger Consideration, as follows:

(i) Parent shall deliver (on behalf of the Target Companies) an amount equal to the aggregate amount of any Estimated Closing Indebtedness Amount for which the
Company or its Representatives have delivered payoff letters in a form reasonably acceptable to Parent by wire transfer of immediately available funds to the holders of such Closing Indebtedness
in accordance with the terms of such payoff letters;
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(ii) Parent shall deliver (on behalf of the Stockholders or the Target Companies) an amount equal to the Estimated Closing Company Transaction Expenses Amount
(other than Change of Control Payments) not paid by the Company or the Stockholders prior to Closing by wire transfer of immediately available funds to the account or accounts designated by
the Company in the Estimated Closing Statement;

(iii) Parent shall deliver (on behalf of the Company) an amount equal to the aggregate Change of Control Payments by wire transfer of immediately available funds to
an account or accounts designated to Parent in writing by the Company in the Estimated Closing Statement;

(iv) Parent shall deliver the Stockholder Representative Expense Amount, which shall be delivered by Parent (on behalf of the Stockholders) by wire transfer of
immediately available funds for deposit in an account designated by the Stockholder Representative no later than two Business Days prior to the Closing Date;

(v) Parent shall deliver the Adjustment Escrow Amount to the Escrow Agent, which shall be delivered by Parent (on behalf of the Stockholders) by wire transfer of
immediately available funds for deposit in the Escrow Account; and

(vi) Parent shall deliver to the Payments Administrator the Estimated Stockholder Distribution Amount by wire transfer of immediately available funds, for deposit in
the Exchange Fund for distribution to the Stockholders pursuant to the Allocation Schedule.

(b) Parent shall deliver, or cause to be delivered, to the Company the deliveries set forth in Section 7.03(c).

(c) The Company shall deliver, or cause to be delivered, to Parent the deliveries set forth in Section 7.02(h).

ARTICLE IV
REPRESENTATIONS AND WARRANTIES RELATING TO THE TARGET COMPANIES

The Company hereby represents and warrants to Parent and Merger Sub that, except as set forth in the disclosure schedule delivered by the Company to Parent on the date hereof (as
modified, amended and supplemented, the “Disclosure Schedule”), the statements contained in this Article IV are accurate and complete as of the date of this Agreement and as of the Closing
Date:

4.01    Organization and Standing.

(a) Each Target Company is an Entity duly incorporated, formed or organized, and is validly existing and in good standing under the Applicable Laws of the jurisdiction of its
incorporation, formation or organization.

(b) Each Target Company has full Entity power and authority to own, lease or otherwise hold its properties and assets and to carry on its business as presently conducted,
except where the failure to have such power and authority has not had and would not reasonably be expected to have a Company Material Adverse Effect. Except as would not reasonably be
expected to have a Company Material Adverse Effect,
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each Target Company is duly qualified and in good standing to do business as a foreign Entity in each jurisdiction in which such qualification to carry on its business as presently conducted, and to
hold its properties and assets, is necessary.

(c) The Company has made available to Parent accurate and complete copies of the Organizational Documents of each Target Company. Such Organizational Documents are
in full force and effect. None of the Target Companies is in violation of any of the provisions of its respective Organizational Documents. The transfer books and minute books of each Target
Company that have been made available to Parent prior to the date hereof are accurate and complete in all material respects.

4.02    Capitalization.

(a) Section 4.02(a) of the Disclosure Schedule accurately and completely sets forth for each of the Target Companies (i) each class and series of Equity Securities, (ii) the
aggregate number of shares of each such class and series of Equity Securities that are authorized for issuance, (iii) the aggregate number of shares of capital stock, limited liability company
interests, units or membership interests of each such class and series of Equity Securities that are outstanding, and (iv) a list of the names of each record and beneficial owner of such Equity
Securities, and opposite the name of each such owner, the number, class, and series of Equity Securities owned by each such owner. Other than the Equity Securities set forth on Section 4.02(a) of
the Disclosure Schedule, there are no Equity Securities of any Target Company that are issued, reserved for issuance or outstanding or convertible or exchangeable into shares of capital stock,
limited liability company interests, units or membership interests, partnership interests or similar securities of such Target Company, as applicable. All of the aforesaid Equity Securities have been
offered, sold and delivered by the applicable Target Company in compliance with all applicable federal and state securities laws. No Equity Securities of any Target Company have been issued in
violation of any rights, agreements, arrangements or commitments under any provision of applicable Law, the Organizational Documents of such Target Company or any Contract to which such
Target Company is a party or by which such Target Company is bound.

(b) Section 4.02(b) of the Disclosure Schedule sets forth an accurate and complete list of each Subsidiary of the Company (collectively, the “Company Subsidiaries”). Other
than the Company Subsidiaries, the Company has no Subsidiaries and does not own, directly or indirectly, any capital stock, membership interest, partnership interest, joint venture interest or other
equity interest in any Person.

4.03    Authority; Execution and Delivery; Enforceability.

(a) Subject to receipt of the Stockholder Approval, the Company has the full Entity power and authority to execute and deliver this Agreement and the other Collateral
Agreements to which it is or will be a party and to consummate the Contemplated Transactions.

(b) Subject to receipt of Stockholder Approval, the execution and delivery by the Company of this Agreement and the other Collateral Agreements to which it is or will be a
party and the consummation of the Contemplated Transactions, have been duly authorized by all necessary Entity action on the part of the Company, and no other action on the part of the
Company is necessary to authorize the execution, delivery and performance of this Agreement and the other Collateral Agreements to which it is or will be a party and the Contemplated
Transactions (other than the filing of the Certificate of Merger with the Secretary of State as required by the DGCL).
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(c) This Agreement has been, and the other Collateral Agreements to which the Company is or will be a party will have been, duly executed and delivered by the Company.
This Agreement, and the other Collateral Agreements to which the Company is or will be a party will, assuming due authorization, execution and delivery of this Agreement and each of the other
Collateral Agreements by each of the other parties thereto, constitute the legal, valid and binding obligation of the Company, enforceable against it in accordance with its terms, except to the extent
that their enforceability may be subject to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights generally and to
general equitable principles.

4.04    Noncontravention. Neither the execution and delivery of this Agreement, nor the consummation or performance of any of the Contemplated Transactions, will: (a) contravene,
conflict with or result in a violation: (i) of any Applicable Law of which the Company is aware or any Judgment to which any of the Target Companies are subject, assuming that all filings and
notifications in accordance with the HSR Act have been made and the applicable waiting period has expired or been terminated, and assuming that the filing of the Certificate of Merger in
accordance with the DGCL has been made; or (ii) of the provisions of any of the Organizational Documents of any Target Company; (b) result in a breach of, constitute a default (or an even that,
with notice or lapse of time or both, would become a default) under, require any consent of any Person pursuant to, give others any right of termination, amendment, modification, acceleration or
cancellation of, allow the imposition of any fees or penalties, require the offering or making of any payment or redemption, give rise to any increased, guaranteed, accelerated or additional rights
or entitlements of any Person or otherwise adversely affect any rights of the Target Companies under the provisions of any Material Contract or any Material Permit of the Target Companies,
except for any breaches, defaults, or other occurrences that would not, individually or in the aggregate, have a Company Material Adverse Effect; or (c) result in the creation of any Lien (other
than a Permitted Lien), upon or with respect to any of the assets of any Target Company, except as would not, individually or in the aggregate, have a Company Material Adverse Effect.

4.05    Financial Statements. Attached to Section 4.05 of the Disclosure Schedule are the following financial statements (collectively, the “Financial Statements”): (i) the audited
consolidated balance sheet of the Company for the fiscal years ended on December 31, 2018 and December 31, 2019, and related statement of operations, statement of members’ equity and
statement of cash flows, together with the notes and report of PricewaterhouseCoopers with respect thereto (collectively, the “Audited Financial Statements”), and (ii) the unaudited consolidated
balance sheet of the Company for the seven months ended July 31, 2020 (the “Interim Balance Sheet” and the date thereof, the “Interim Balance Sheet Date”), and the related unaudited statement
of operations, statement of members’ equity and statement of cash flows. The Financial Statements are correct and complete in all material respects and have been prepared in accordance with the
books and records of the Company, have been prepared in accordance with GAAP (except in each case as described in the notes thereto and subject, in the case of the Interim Balance Sheet to
normal, year-end adjustments and the absence of notes) and fairly present, in all material respects, the financial position and results of operations of the Company as of the respective dates thereof
and for the respective periods indicated therein. The books of account and financial records of the Company are true and correct and have been prepared and are maintained in accordance with
sound accounting practice.

4.06    No Undisclosed Liabilities. The Target Companies do not have any liabilities, other than liabilities (a) identified in the Financial Statements and the notes thereto; (b) incurred by
the Target Companies in the ordinary course of business since the Interim Balance Sheet Date; (c) relating to the performance under Contracts that have not yet been fully performed and under
which none of the Target Companies is in breach
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or default; (d) the Company Transaction Expenses incurred by any Target Company to be paid off at the Closing; or (e) as set forth in Section 4.06 of the Disclosure Schedule.

4.07    Absence of Changes or Events. Since the Interim Balance Sheet Date, (a) the Target Companies have conducted their respective business in the ordinary course of business in all
material respects, other than with respect to the activities relating to the Contemplated Transactions, (b) there has not been any change, event or development that, individually or in the aggregate,
has had or is reasonably likely to have a Company Material Adverse Effect, (c) none of the Target Companies has suffered any loss, damage, destruction or other casualty affective any of its
material properties or assets, whether or not covered by insurance, and (d) none of the Target Companies has taken any action that, if taken after the date of this Agreement would constitute a
breach of any of the covenants set forth in Section 6.01.

4.08    Certain Assets. Each Target Company has good and marketable title to all assets owned by it, and valid and enforceable leasehold interests in all tangible assets leased by it. Such
owned assets and leased assets are suitable for use in the ordinary course of business (ordinary wear and tear excepted) and constitute all of the tangible assets necessary to enable such Target
Company to conduct its business as currently conducted. Except for Permitted Liens (including those set forth in Section 4.08 of the Disclosure Schedule), all of such owned assets are owned, and
such leased assets are leased, free and clear of all Liens.

4.09    Real Property.

(a) Section 4.09(a) of the Disclosure Schedule sets forth an accurate and complete list of all premises leased, subleased or licensed by any Target Company (each, a “Leased
Property”), and a description of all (i) leases, subleases, licenses, (ii) all amendments, supplements, modifications to any of the foregoing, and (iii) lease guaranties, agreements and documents
related to any of the foregoing (collectively, the “Leases”). The Target Companies have good and marketable leasehold title to all Leased Property, in each case, free and clear of all Liens, other
than Permitted Liens. No parcel of Leased Property is subject to any governmental decree or order to be sold or is being condemned, expropriated or otherwise taken by any public authority with
or without payment of compensation therefor nor, to the Knowledge of the Company has any such condemnation, expropriation or taking been proposed. All Leases are in full force and effect, and
there exists no default or breach under any such lease by the Target Companies nor, to the Knowledge of the Company, any other party thereto, and no event which exists that, with notice or lapse
of time or both, would constitute a default thereunder by the Target Companies, or to the Knowledge of the Company, any other party thereto. All Leases shall remain valid and binding in
accordance with their terms following the Closing and shall not be breached by the consummation of the transactions contemplated hereby at Closing. The Company has made available to Parent
accurate and complete copies of each Lease set forth on Section 4.09(a) of the Disclosure Schedule, together with any notices that would reasonably be expected to be material to the Company and
any subordination, non-disturbance and attornment agreements related to the Leases. No Target Company has subleased, licensed or otherwise granted anyone the right to use or occupy any
portion of the Leased Property or assigned any of its rights under the applicable Lease. There are no contractual or legal restrictions that preclude or restrict the ability to use any Leased Property
by the Target Companies for the current or contemplated use of such Leased Property.

(b) No Target Company holds fee title or any ground lease interest to any real property.

4.10    Intellectual Property.
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(a) All Intellectual Property owned by the Target Companies that is subject to any issuance, application, registration or other filing by, to or with any Governmental Entity
and all domain names owned by the Target Companies are set forth in Section 4.10(a) of the Disclosure Schedule (the “Company Registered Intellectual Property”, and together with all other
Intellectual Property owned or purported to be owned by the Target Companies, the “Company Intellectual Property”), specifying as to such Company Registered Intellectual Property the nature of
the Company Registered Intellectual Property, the registration or application number and the applicable jurisdiction(s) in which such Company Registered Intellectual Property has been issued or
registered or in which an application for such issuance or registration has been filed. The Target Companies are the sole and exclusive owners of all right, title and interest in and to the Company
Intellectual Property free and clear of all Liens except for Permitted Liens.
 

(b) All of the Company Registered Intellectual Property is subsisting and, in the case of any Company Registered Intellectual Property that is registered or issued and, to the
Knowledge of the Company, valid and enforceable. To the Knowledge of the Company, no notices of prior art or other bases for invalidity or unenforceability have been received by the Company.
The Target Companies have not taken any action or failed to take any action that could reasonably be expected to result in the abandonment, cancellation, forfeiture, relinquishment, invalidation or
unenforceability of any of the Company Registered Intellectual Property (including the failure to pay any filing, examination, issuance, post registration and maintenance fees, annuities and the
like and the failure to disclose any known prior art in connection with the prosecution of patent applications). To the Knowledge of the Company, the Contemplated Transactions will not adversely
affect the validity or enforceability of the Company Intellectual Property under Applicable Law.

(c) Since January 1, 2014, the Target Companies have not received any written notice or claim (including an invitation to take a license) suggesting or alleging infringement,
misappropriation or other violation from any Person with respect to the Company Intellectual Property, and to the Knowledge of the Company, no such notice or claim is threatened. Except as set
forth in Section 4.10(c) of the Disclosure Schedule, neither the business of the Target Companies nor the Company Intellectual Property infringes, misappropriates or otherwise violates, and since
January 1, 2014, has not infringed, misappropriated or otherwise violated the Intellectual Property of any Person. The Company Intellectual Property is not subject to any pending litigation by any
Person. Since January 1, 2014, the Target Companies have not initiated any litigation against any Person alleging that the Person infringes, misappropriates or otherwise violates the Company
Intellectual Property and the Company has not served any notices of infringement on any Person. To the Knowledge of the Company, no Person is infringing, misappropriating or otherwise
violating the Company Intellectual Property. No interference, opposition, reissue, reexamination or inter partes review proceeding is pending against the Company Intellectual Property in which
the validity or enforceability of any of the Company Intellectual Property is being contested or challenged.

(d) Section 4.10(d) of the Disclosure Schedule sets forth an accurate and complete list of all Contracts that are in effect under which the Target Companies have acquired or
obtained, or have or have been licensed or otherwise granted, any license, permission or other right to utilize any Intellectual Property, except for (i) Contracts under which generally commercially
available, off-the-shelf software is licensed on a non-exclusive basis to any of the Target Companies in object code form for internal use purposes only for an aggregate license fee of less than
$50,000, and (ii) non-exclusive licenses of Intellectual Property granted by the Target Companies to customers in the ordinary course of business pursuant to the Target Companies’ standard forms
(each, an “IP License Contract”). The Target Companies own or have valid rights, licenses, authorizations and other permissions to all Intellectual Property used by or necessary for the conduct the
business of the Target Companies as of the date of this Agreement.
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(e) It is not necessary to utilize in the business of the Target Companies as of the date of this Agreement any trade secrets of any Person by which any employee of the Target
Companies was employed prior to his or her employment by the Target Companies. To the Knowledge of the Company, neither it nor its employees have improperly acquired, disclosed or used
any trade secrets of any Person outside the Target Companies. Each of the Target Companies has taken commercially reasonable steps to protect their respective rights in the Company Intellectual
Property and maintain the confidentiality of all information that constitutes or constituted a trade secret of the Target Companies. All current and former employees, consultants and contractors of
the Target Companies have executed and delivered proprietary information, confidentiality and assignment agreements, which agreements are valid and enforceable and effectively assign to the
Target Companies all right, title and interest in and to any Intellectual Property conceived or developed by such employees, consultants and contractors in the course of their employment with or
performance of services for the Target Companies, as applicable.

(f) The execution and delivery by the Target Companies of this Agreement, and the consummation the transactions contemplated hereby, will not give rise to any right of any
third party to terminate or otherwise modify any of the Target Companies’ rights or obligations under any agreement under which any right or license of or under Intellectual Property is granted to
or by the Target Companies.

4.11    Material Contracts.

(a) Section 4.11(a) of the Disclosure Schedule sets forth an accurate and complete list of each of the following Contracts to which any Target Company is a party or by which
its assets are bound (collectively, the “Material Contracts”):

(i) any Contract (excluding sales orders governed by the Company’s Standard Terms and Conditions of Sale) with a Major Customer or a Major Brand Partner;

(ii) any Contract (excluding purchase orders) with a Major Supplier pursuant to which any Target Company paid at least $1,000,000 in expenses or other expenditures
during the 12-month period ended on the Interim Balance Sheet Date;

(iii) any Contract pursuant to which the Target Companies have incurred any Indebtedness;

(iv) any Contract with a sales broker for the sale of Company products;

(v) any warehousing Contract;

(vi) any Contract for the sale of assets owned or leased by the Target Companies with a book value in excess of $250,000 individually or $1,000,000 in the aggregate
(other than inventory sales in the ordinary course of business);

(vii) any Contract pursuant to which any Target Company is bound by any covenant not to compete (other than pursuant to any radius restriction contained in any
lease, reciprocal easement or development, construction, operating or similar agreement);

(viii) the Leases;

(ix) any Contract relating to any joint venture, partnership or similar arrangement;
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(x) any Contract for the acquisition, merger or purchase of all or substantially all of the assets or business of a third-party;

(xi) the IP License Contracts;

(xii) any Contract for the employment, hire or retention of any officer, employee, consultant, or independent contractor of any Target Company, other than offer
letters;

(xiii) any Contract with any Governmental Entity;

(xiv) any Contract with any Related Party of the Target Companies;

(xv) any Contract providing for indemnification to or from any Person outside of the ordinary course of the business of the Target Companies;

(xvi) any Contract for the purchase of any debt or equity security or other ownership interest of any Person by any of the Target Companies, or for the issuance of any
debt or equity security or other ownership interest, or the conversion of any obligation, instrument or security into debt or equity securities or other ownership interests of, any Target Company (in
each case, other than the grant agreements and exercise notices entered into or delivered pursuant to the Reel Holding Corp. 2012 Equity Incentive Plan, as amended);

(xvii) any Contract that results in any Person holding a power of attorney from any Target Company that relates to any Target Company or any of their respective
businesses; and

(xviii) any other Contract, whether or not made in the ordinary course of business that (A) involves a future or potential liability or receivable, as the case may be, in
excess of $750,000 on an annual basis or in excess of $1,000,000 over the current Contract term, (B) has a term greater than one year and cannot be cancelled by the applicable Target Company
without penalty or further payment and without more than thirty (30) days’ notice or (C) is material to the business, operations, assets, financial condition, results of operations or prospects of
Target Companies, taken as a whole.

(b) The Company has made available to Parent accurate copies of each written Material Contract (other than purchase orders) set forth on Section 4.11(a) of the Disclosure
Schedule (including all written amendments, modifications and supplements thereto). All Material Contracts are valid, binding and enforceable against the Target Company party thereto and, to
the Knowledge of the Company, against the other parties thereto (except in each case as the enforceability thereof may be limited by any applicable bankruptcy, reorganization, insolvency or other
Applicable Laws affecting creditors’ rights generally or by general principles of equity), and is in full force and effect. Each Target Company has performed all material obligations required to be
performed by it to date under the Material Contracts to which it is a party, and it is not (with or without the lapse of time or the giving of notice, or both) in breach or default in any material respect
thereunder. To the Knowledge of the Company, no other party to any Material Contract is (with or without the lapse of time or the giving of notice, or both) in breach or default in any material
respect under any Material Contract. No Target Company has received any written notice of the intention of any other party to a Material Contract to terminate any Material Contract prior to the
expiration of the term (including renewal terms) thereof, or to amend the material terms of any Material Contract outside of the ordinary course of business.

33



4.12    Insurance. Section 4.12 of the Disclosure Schedule sets forth an accurate and complete list of insurance policies (specifying the insured, the insurer, the amount of coverage, the
type of insurance, the policy number, the expiration date, and the annual premium) maintained by or for the benefit of any of the Target Companies. All such policies are in full force and effect and
no application therefor included a material misstatement or omission, all premiums due and payable thereon have been timely paid (other than retroactive or retrospective premium adjustments
that are not yet, but may be, required to be paid with respect to any period ending prior to the Closing Date), and no written notice of cancellation or termination has been received any Target
Company with respect to any such policy which has not been replaced on substantially similar terms prior to the date of such cancellation. All material insurable risks in respect of the business and
assets of the Target Companies are covered by such insurance policies and the types and amounts of coverage provided therein are usual and customary in the context of the business and
operations in which the Target Companies are engaged. The activities and operations of the Target Companies have been conducted in a manner so as to conform in all material respects to all
applicable provisions of such insurance policies. The consummation of the transactions contemplated by this Agreement and the Collateral Agreements will not cause a cancellation or reduction in
the coverage of such policies.

4.13    Taxes.
 

(a) The Target Companies have filed when due (taking into account properly obtained extensions) all income and other material Tax Returns that they were required to file
under Applicable Law and applicable regulations and have timely paid, or caused to be timely paid, all Taxes due and owing (whether or not shown on such Tax Returns) by any of them or with
respect to any of them (including, for the avoidance of doubt, any Taxes which any such Target Company is obligated to withhold) to the proper Taxing Authority except, in each case, for Taxes
contested in good faith in appropriate proceedings and for which adequate reserves have been established in accordance with GAAP.

(b) There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of the Target Companies. Except as set forth on Section 4.13(d) of the
Disclosure Schedule, no Target Company is currently the beneficiary of any extension of time within which to file any Tax Return.

(c) All income and other material Tax Returns filed with respect to each Target Company are true, correct and complete in all material respects.

(d) Section 4.13(d) of the Disclosure Schedule sets forth an accurate and complete list of all federal, state, local, and foreign income and other material Tax Returns filed with
respect to the Target Companies for taxable periods ended on or after January 1, 2015, indicates those income Tax Returns that have been audited, and indicates those Tax Returns that currently are
the subject of audit. The Company has made available to Parent accurate copies of all United States federal Tax Returns, examination reports, and statements of deficiencies assessed against or
agreed to by any of the Target Companies filed or received since January 1, 2015.

(e) None of the Target Companies has waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency.

(f) Each Target Company has properly collected or withheld and timely paid to the applicable Taxing Authority (or set aside for payment when due) all Taxes and other
amounts required by Applicable Law to have been collected or withheld and paid, in each case, in connection with amounts paid or owing by such Target Company to or collected by such Target
Company from any Person, including any
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amounts withheld and paid by it in connection with amounts paid or owing to, or allocated to, any employee, officer or director, independent contractor, creditor, owner, stockholder, member or
other third party, or any person resident in a country other than the country of residence of the Target Company, and each Target Company has timely and accurately complied with all reporting
and recordkeeping requirements related thereto, including filing of Forms W-2 and 1099s (or other applicable forms).

(g) No Target Company has consented to extend the time, or is the beneficiary of any extension of time, in which any Tax may be assessed or collected by any Taxing
Authority (other than any extension which is no longer in effect).

(h) No Target Company has received from any Taxing Authority any written notice of proposed adjustment, deficiency, or underpayment of Taxes which has not since been
satisfied by payment or been withdrawn.

(i) No written claim has been received by any Target Company from any Taxing Authority in a jurisdiction where such Target Company does not file Tax Returns that such
Target Company is or may be subject to taxation by that jurisdiction.

(j) No Target Company is currently the subject of any Tax claim, audit, proceeding or examination by any Taxing Authority, nor is any such Tax claim, audit, proceeding or
examination threatened in writing.

(k) No Target Company has participated in a “reportable transaction” within the meaning of Treasury Regulation Section 1.6011-4(b).

(l) Each Target Company has collected all sales and use Taxes required to be collected and has remitted such amounts required as of the Closing Date to the appropriate
Taxing Authorities, and has maintained all applicable records and supporting documents in the manner required by applicable sale and use Tax statutes and regulations.

(m) No Target Company will be required to include any item of income in, or exclude any item of deduction from, taxable income for any taxable period (or portion thereof)
ending after the Closing Date, including as a result of any (A) change in method of accounting for a taxable period ending prior to the Closing Date under Section 481 of the Code (or any
corresponding or similar provision of state, local or foreign Tax Applicable Law); (B) use prior to Closing of an improper method of accounting for a taxable period ending on or prior to the
Closing Date; (C) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state or local income Tax Applicable Law) executed on or prior to
the Closing Date; (D) material installment sale under Section 453 of the Code or open transaction disposition made on or prior to the Closing Date; (E) prepaid amount or deferred revenue
received or accrued on or prior to the Closing Date; or (F) deferral of any payment of Taxes otherwise due (including through any automatic extension or other grant of relief provided by an
applicable Taxing Authority pursuant to any Pandemic Response Laws, including (without limitation and for the avoidance of doubt) as a result of Section 2302 of the CARES Act, Internal
Revenue Service Notice 2020-18, Internal Revenue Service Notice 2020-20 or Internal Revenue Service Notice 2020-23), and including pursuant to any election made under Code Section 965).

(n) Except as otherwise provided on Section 4.13(n) of the Disclosure Schedule, no Target Company has ever had a permanent establishment or other operations, an office, a
branch or a fixed place of business in a country other than the United States.
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(o) Each Target Company has, since April 1, 2020, retained all information required to substantiate any “qualified sick leave wages” and any “qualified family leave wages”
(collectively “Qualified Leave Wages”), each as defined in sections 7001 and 7003 of FFCRA and any “qualified health plan expenses” as defined in section 7001 of FFCRA, as required by the
Internal Revenue Service, including by retaining copies of properly filed Internal Revenue Service Forms 941 and 7200 to the extent applicable.

(p) Since April 1, 2020, no Target Company has funded or paid any Qualified Leave Wages, Qualified Health Plan Expenses, or any Medicare tax on Qualified Leave Wages,
from amounts allocated to or reserved for the payment of employment Taxes (including amounts already withheld) or that are set aside for deposit with the Internal Revenue Service, in each case,
whether or not shown on the Financial Statements.

(q) Since April 1, 2020, no Target Company has requested an “advance payment of employer credits” on Internal Revenue Service Form 7200 or otherwise and has not
received a refund of tax credits for Qualified Leave Wages or the “employee retention credit” described in Section 2301 of the CARES Act.

(r) No Target Company has made a claim for tax credits in respect of the same wages pursuant to the FFCRA and the CARES Act.

(s) No Target Company has applied for or received (i) any loan pursuant to the “Paycheck Protection Program” as defined in Sections 1102 and 1106 of the CARES Act, (ii)
any funds pursuant to the “Economic Injury Disaster Loan” program or an advance on an “Economic Injury Disaster Loan” pursuant to Section 1110 of the CARES Act or (iii) any similar
programs in any state, local or non-U.S. jurisdiction.

(t) No Target Company has claimed any “employee retention credit” under Section 2301 of the CARES Act.

(u) Each Target Company is a corporation (that is not a subchapter S corporation) for U.S. federal income Tax purposes. Except as otherwise provided on Section 4.13(u) of
the Disclosure Schedule, no Target Company (i) is a “controlled foreign corporation” as defined in Section 957 of the Code or (ii) is a “passive foreign investment company” within the meaning of
Section 1297 of the Code.

(v) No Target Company (i) is or has been a member of an affiliated group filing a consolidated federal income Tax Return (other than a group the common parent of which is
a Target Company) or (ii) has any liability for the Taxes of any Person (other than another Target Company) under Treasury Regulation §1.1502-6 (or any similar provision of state, local or non-
U.S. Applicable Law), as a transferee or successor or otherwise by operation of Applicable Law, or (iii) is a party to, is bound by or has any obligation under, any Tax allocation agreement, Tax
indemnity agreement, Tax sharing agreement or similar contract (except for commercial agreements that do not primarily relate to Taxes) that will be in effect after the Closing, except for
agreements between the Target Companies.

(w) No Target Company has not been a “distributing corporation” or a “controlled corporation” in connection with a distribution described in Section 355 of the Code

(x) All references to the Target Companies in this Section 4.13 shall include references to any Person which merged with and into or liquidated into any of the Target
Companies or for which any of the Target Companies has any successor liability.
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(y) Notwithstanding anything to the contrary in this Section 4.13, the representations and warranties set forth in this Section 4.13 (other than Section 4.13(k), Section
4.13(m), Section 4.13(o) through Section 4.13(t)), are not intended to serve as representations or warranties regarding, or a guarantee of, nor can they be relied upon with respect to, Taxes
attributable to any Tax period (or portion thereof) beginning after the Closing Date or any Tax position taken after the Closing Date.

4.14    Proceedings; Judgments.

(a) No Target Company is subject to any Proceeding pending, or to the Knowledge of the Company, threatened, against a Target Company, or any material property or asset
of a Target Company, or any officer or director of a Target Company, in such capacity as an officer or director, nor, to the Knowledge of the Company, is there any basis for any such Proceeding.
There is no Proceeding pending or, to the Knowledge of the Company, threatened seeking to prevent, hinder, modify, delay or challenge the transactions contemplated by this Agreement or the
Collateral Agreements.

(b) There is no outstanding Judgment to which any Target Company is a party or subject and, to the Knowledge of the Company, no Governmental Entity has threatened an
investigation (i) that materially and adversely affects such Target Company, or any of their respective properties, assets or business or (ii) that prohibits or materially impairs the consummation of
the Contemplated Transactions.

(c) There is no Proceeding by any Target Company pending, or which any Target Company has commenced preparations to initiate, against any other Person.

4.15    Benefit Plans.

(a) Section 4.15(a) of the Disclosure Schedule sets forth an accurate and complete list of each “employee benefit plan” (as defined in Section 3(3) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”)) and each other compensation, bonus, pension, profit sharing, deferred compensation, stock ownership, stock purchase, stock
option, restricted stock, stock unit, phantom stock, retirement, employment, change-in-control, welfare (including retiree welfare), collective bargaining, severance, disability, death benefit,
hospitalization and medical (including retiree medical) plan, program, policy and arrangement sponsored, maintained, administered or contributed to (or required to be contributed to) for the
benefit of any current or former employee, officer, director or other service provider of the Target Companies or with respect to which the Target Companies have direct, indirect, joint and several
or contingent liability (collectively, the “Company Benefit Plans” and each, a “Company Benefit Plan”). Section 4.15(a) of the Disclosure Schedule identifies which Company Benefit Plans are
subject to non-U.S. Applicable Laws (each a “Foreign Benefit Plan”).

(b) Each Company Benefit Plan intended to qualify under Code Section 401(a) is the subject of a favorable determination or can rely upon a favorable opinion or advisory
letter issued by the Internal Revenue Service as to its qualified status under the Code, which determination or opinion letter may still be relied upon as to the qualified status of the Company
Benefit Plan, and, to the Knowledge of the Company, no circumstances have occurred since the date of such favorable determination or opinion letter that would result in the loss of the tax-
qualified status of any such Company Benefit Plan.

(c) None of the Company Benefit Plans that are “welfare benefit plans” as defined in ERISA Section 3(1) provide for continuing benefits or coverage for any participant or
beneficiary of a
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participant after such participant’s termination of employment, except to the extent required by the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

(d) None of the Target Companies (nor any predecessor of any such entity): (i) provides or has provided any benefit guaranteed by the Pension Benefit Guaranty Corporation
or otherwise provides or has provided any defined benefit pension benefits; or (ii) sponsors, maintains, administers or contributes to (or has any obligation to contribute to), or has sponsored,
maintained, administered or contributed to (or had any obligation of any sort) in the last six (6) years to a plan that is: (A) a “multiemployer plan” as defined in Section 4001(a)(3) of ERISA; (B) a
“multiple employer plan” within the meaning of Section 413(c) of the Code; (C) a multiple employer welfare arrangement within the meaning of Section 3(40) of ERISA; or (D) subject to the
minimum funding standards of Section 412 of the Code or Section 302 of ERISA. Except for the Company Subsidiaries, there is no Person that (by reason of common control or otherwise) is
treated together with the Company as a single employer within the meaning of Section 414 of the Code.

(e) The Company has made available to Parent, as applicable: (i) a copy of the Company Benefit Plan and all amendments (including any amendment that is scheduled to
take effect in the future); (ii) a copy of each Contract (including any trust agreement, funding agreement, service provider agreement, insurance agreement, investment management agreement or
recordkeeping agreement) relating to the Company Benefit Plan; (iii) a copy of any summary plan description for the Company Benefit Plan; (iv) a copy of any Form 5500 (or its local equivalent
for Foreign Benefit Plans) for the last three Company Benefit Plan years; (v) a copy of the most recent determination letter, notice or other document that has been issued by, or that has been
received by any Target Company from, any Governmental Entity with respect to such Company Benefit Plan; (vi) all current employee handbooks, manuals and written policies; (vii) all
documents and correspondence relating to the Company Benefits Plans received from or provided to the U.S. Internal Revenue Service, the Department of Labor or any other Governmental
Entity; and (viii) in the case of any Foreign Benefit Plan, documents that are substantially comparable to the documents required to be provided in clauses (i) through (vii).

(f) Each Company Benefit Plan has been operated and administered in all material respects in accordance with its terms and in compliance with Applicable Law, including
the Code and ERISA.

(g) Each contribution or other payment that is required by Applicable Law or by the terms of the applicable Company Benefit Plan to have been accrued or made to, under, or
with respect to such Company Benefit Plan has been duly accrued or made on a timely basis.

(h) No prohibited transaction within the meaning of Code Section 4975 or ERISA Section 406 or 407, and not otherwise exempt under ERISA Section 408, has occurred with
respect to a Company Benefit Plan.

(i) There are no Proceedings pending nor, to the Knowledge of the Company, threatened with respect to any Company Benefit Plan or the assets of any Company Benefit
Plan or any related trust (other than routine claims for benefits).

(j) Except as contemplated in Section 6.10 and Section 6.12, neither the execution and delivery of this Agreement nor the consummation of any of the Contemplated
Transactions (either alone or in combination with another event) will (i) accelerate the time of payment or vesting, or increase the amount of compensation due current or former any officer,
director, employee, or consultant under any of the Company Benefits Plans; or (ii) directly or indirectly cause any of the Target Companies to transfer or set aside assets to fund any benefits under
any of the Company Benefit Plans.
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(k) Neither the execution and delivery of this Agreement nor the consummation of any of the Contemplated Transactions (either alone or in combination with another event)
would reasonably be expected to result in the payment of any amount that would be deemed an “excess parachute payment” under Section 280G of the Code with respect to any service provider of
the Company (such payment, a “Section 280G Payment”). No Company Benefit Plan, individually or collectively, would reasonably be expected to result in the payment of any amount that would
be a Section 280G Payment.

(l) None of the Target Companies has any obligation to gross-up, indemnify or otherwise reimburse any current or former officer, director, employee, or consultant for any
Tax incurred by such individual, including under Section 409A or 4999 of the Code.

    
4.16    Employees.

(a) Except as set forth in Section 4.16(a) of the Disclosure Schedule, none of the Target Companies is party to, bound by, or subject to, or is currently negotiating in
connection with entering into, any collective bargaining agreement with a labor union or organization. There is not now pending, nor has there been, since January 1, 2017, any demand for
recognition by any labor union or representative regarding any Target Company Employees. To the Knowledge of the Company, there is no activity or proceeding by a labor union or
representative thereof to organize any employees of the Target Companies, nor have there been any strikes, slowdowns, work stoppages or threats thereof by or with respect to such employees.

(b) Except as set forth in Section 4.16(a) of the Disclosure Schedule, there is no claim, charge, demand for arbitration, or grievance pending or, to the Knowledge of the
Company, threatened in writing against the Target Companies relating to terms and conditions of employment, including charges of unfair labor practices or discrimination, harassment, or
retaliation complaints.

(c) Except as set forth in Section 4.16(b) of the Disclosure Schedule, since January 1, 2017, there has been no “mass layoff” or “plant closing” as defined by the WARN Act
in respect of the Target Companies.

(d) All individuals who are or were, since January 1, 2017, performing consulting or other services for the Target Companies are or were correctly classified under all
Applicable Laws as either “independent contractors” or “employees,” as the case may be. All individuals who are or were, since January 1, 2017, classified as “employees” of the Target
Companies are or were correctly classified under all Applicable Laws as exempt or non-exempt, as the case may be.

(e) The Target Companies are and have been, since January 1, 2017, in compliance in all material respects with all Applicable Laws regarding labor and employment,
including those related to employment practices, terms and conditions of employment, wages and hours, leaves of absence, collective bargaining, equal opportunity, workers’ compensation, sexual
harassment, immigration, notice of termination and the payment of social security and other Taxes.

(f) Since January 1, 2017, (i) no allegations of workplace sexual harassment have been made against or with respect to any Target Company Employee in their capacity as
such, (ii) to the Knowledge of the Company, no incidents of any such workplace sexual harassment have occurred, and (iii) no Target Company has entered into any settlement agreement related
to allegations of sexual harassment or misconduct by any Target Company Employee.
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(g) Section 4.16(g) of the Disclosure Schedule sets forth for each employee of the Target Companies such employee’s (i) name, (ii) annual base salary or hourly wage rate, as
applicable, (iii) annual target bonus opportunity, (iv) title, (v) employer, (vi) primary work location, (vii) whether exempt from the Fair Labor Standards Act, and (viii) whether active or on leave
(and, if on leave, the nature of the leave and the expected return date). Section 4.16(g) of the Disclosure Schedule separately sets forth, for each current individual service provider of the Target
Companies who is not an employee of the Target Companies, such individual’s name, start date, duties and rate of compensation. No employee who is a member of the management team of the
Target Companies has indicated to any of the Target Companies that he or she intends to resign or retire as a result of the Contemplated Transactions or otherwise within one year of the Closing
Date. The consent or consultation of, or the rendering of formal advice by, any labor or trade union, works council or other employee representative body is not required for the Company to enter
into this Agreement or consummate the Contemplated Transactions.

 
4.17    Compliance with Applicable Laws. Each Target Company conducts its business, and operates and uses all of its assets, and since January 1, 2017, has conducted its business and

operated and used all of its assets in compliance in all material respects with all Applicable Laws. Since January 1, 2017, no Target Company has received any written notice from any
Governmental Entity or any other Person alleging the violation of, or failure to comply with, any Applicable Law. For the avoidance of doubt, this Section 4.16 does not apply to Tax matters, such
matters being the subject of Section 4.13.

4.18    Permits. Section 4.18 of the Disclosure Schedule sets forth an accurate and complete list of each material Permit held by any of the Target Companies (collectively, the “Material
Permits”), and the Company has made available to Parent accurate copies of all Material Permits including all renewals and all amendments thereof. The Material Permits are valid and in full
force and effect and collectively constitute all Permits necessary to enable the Target Companies to conduct their respective businesses in the manner conducted as of the date hereof. Each Target
Company is and, since January 1, 2017, has been in compliance in all material respects with all Material Permits. Since January 1, 2017, no Target Company has received any written notice from
any Governmental Entity alleging the violation of, or failure to comply with, any term or requirement of any of its Permits, or regarding the revocation, withdrawal, suspension, cancellation,
termination or modification of any of its Permits. For the avoidance of doubt, this Section 4.18 does not apply to Tax matters, such matters being the subject of Section 4.13.

4.19    Environmental Matters.
 

(a) Each Target Company is and, since January 1, 2017, has been in compliance in all material respects with all Environmental Laws. Since January 1, 2017, no Target
Company has received any written notice, the subject of which his unresolved, from a Governmental Entity alleging that such Target Company has failed to comply with or has any liability under
any Environmental Law.

(b) Except as would not reasonably be expected to result in material liability to a Target Company: No Target Company nor, to the Knowledge of the Company, any other
Person has Released Hazardous Materials nor conducted any Remediation or corrective action of any kind relating thereto, on, in, at or under any properties (including any buildings, structures,
improvements, soils or subsurface strata, surface water bodies or drainage ways, and ground waters thereof) (i) currently or formerly owned, leased or operated by or for any Target Company or
any predecessor company; (ii) to which any Target Company has sent any Hazardous Materials; or (iii) with respect to which any Target Company may be liable. To the Knowledge of the
Company, none of the Target Companies is actually, contingently, potentially or allegedly
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liable for any Release of, threatened Release of or contamination by Hazardous Materials or otherwise under any Environmental Law.

(c) There is no pending or, to the Knowledge of the Company, threatened investigation by any Governmental Entity, nor any pending or, to the Knowledge of the Company,
threatened Proceeding with respect to any Target Company relating to Hazardous Materials or otherwise under any Environmental Law.

(d) Each of Target Company holds all Environmental Permits, and is and has been in compliance therewith. Neither the execution, delivery or performance of this Agreement
nor the consummation of the Contemplated Transactions will (i) require any notice to or consent of any Governmental Entity or other Person pursuant to any applicable Environmental Law or
Environmental Permit or (ii) subject any Environmental Permit to suspension, cancellation, modification, revocation or nonrenewal.

(e) The Target Companies have made available to Parent all “Phase I” or “Phase II” environmental site assessments, in their possession, addressing the current headquarter
facility located at 3575 Ringsby Ct., Denver, Colorado 80216.

4.20    Privacy and Security.
 

(a) Each Target Company complies (and requires and monitors the compliance of applicable third parties) and, since January 1, 2017, has complied in all material respects
with all applicable U.S., state, foreign and multinational Applicable Laws (including Regulation (EU) 2016/679 of the European Parliament and Council of 27 April 2016 (General Data Protection
Regulation), the Computer Fraud and Abuse Act (and all state and foreign Applicable Laws similar thereto), the Children’s Online Privacy Protection Act and California Civil Code section
1798.81.5) relating to privacy or data security and policies and their own published, posted and internal agreements and policies (which are in conformance with reputable industry practice) (all of
the foregoing collectively, “Privacy Laws”) with respect to: (i) personally identifiable information (including name, address, telephone number, electronic mail address, social security number,
bank account number or credit card number), sensitive personal information and any special categories of personal information regulated thereunder or covered thereby (“Personal Information”)
(including such Personal Information of visitors who use the Target Companies’ respective Websites, suppliers, clients and distributors), whether any of same is accessed or used by the Target
Companies or any of their respective business partners; (ii) non-personally identifiable information (including such information of visitors who use the Target Companies’ respective Websites,
suppliers, clients and distributors), whether any of same is accessed or used by the Target Companies or any of their respective business partners; (iii) spyware and adware; (iv) the procurement or
placement of advertising from or with reputable Persons and Websites; and (v) the sending of solicited or unsolicited electronic mail messages. Except as set forth on Schedule 4.20(a) of the
Disclosure Schedule, no Target Company has received any notices or is the subject of any investigation regarding any actual or alleged violation of any Privacy Laws.
 

(b) The Target Companies post all policies with respect to the matters set forth in Section 4.20(a) on their respective Websites in conformance in all material respects with
Privacy Laws. With respect to all Personal Information or sensitive non-personally identifiable information used, collected, or received by the Target Companies, the Target Companies have taken
commercially reasonable steps consistent with Privacy Laws in all material respects to ensure that such information is protected against loss and unauthorized access, use, modification, disclosure
or other misuse.
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(c) (i) To the Knowledge of the Company, the advertisers and other Persons with which the Target Companies have contractual relationships have not breached any
agreements or any Privacy Laws pertaining to Personal Information and to non-personally identifiable information (including Privacy Laws regarding spyware and adware), (ii) none of the Target
Companies serves advertisements into advertising inventory created by downloadable Software that launches without a user’s express activation, and (iii) none of Target Companies has received
consumer complaints relative to Software downloads that resulted in the installation of the Target Companies’ respective tracking technologies.

(d) The Target Companies take commercially reasonable steps to protect the operation, confidentiality, integrity and security of their respective Software, Systems and
Websites and all information and transactions stored or contained therein or transmitted thereby against any unauthorized or improper use, access, transmittal, interruption, modification or
corruption, and there have been no (i) to the Knowledge of the Company, unauthorized intrusions or breaches of same (including any unauthorized access to any Personal Information) or (ii)
material failures, crashes or other material adverse events affecting the Software, Systems and Websites which have caused material disruption of the operation of the target Companies. Without
limiting the generality of the foregoing, each of the Target Companies (i) uses adequate-strength encryption technology of at least 128-bit and (ii) has implemented a comprehensive security plan
that (A) identifies internal and external risks to the security of the Target Companies’ confidential information and Personal Information and (B) implements and monitors safeguards to control
those risks.

(e) Each of the Target Companies, and each of their respective businesses, products and services, is in compliance with and has at all times complied with all applicable
requirements contained in the Payment Card Industry Data Security Standards (“PCI DSS”) relating to “cardholder data” (as such term is defined in the PCI DSS, as amended from time to time)
with respect to all (if any) such cardholder data that has come into its possession. None of the Target Companies has received notice that it is in non-compliance with any PCI DSS standards. None
of the Target Companies has ever experienced a security breach involving any such cardholder data. No claims have been asserted or are threatened against any Target Company by any Person
alleging a violation of any of the foregoing and there have been no known incidents of breach of any of the foregoing by any Target Company.

4.21    Customers. Section 4.21 of the Disclosure Schedule sets forth an accurate and complete list of (a) the customers of the Target Companies that generated at least $1,000,000 in revenues (“Major
Customers”) and (b) the brand partners whose factories placed orders in excess of $1,000,000 (“Major Brand Partners”), in each case, during the 12-month period ended on the Interim Balance Sheet Date. As of the
date of this Agreement, none of the Target Companies has received any notice or, to the Knowledge of the Company, has any reason to believe, that any of such Major Customer or Major Brand Partner (A) has
ceased or substantially reduced, or will cease or substantially reduce, use of products or services of the Target Companies or (B) has sought, or is seeking, to reduce the price it will pay for the goods or services of
the Target Companies. As of the date of this Agreement, no such Major Customer or Major Brand Partner has otherwise threatened to take any action described in the preceding sentence as a result of the
consummation of the Contemplated Transactions.

4.22    Vendors and Suppliers. Section 4.22 of the Disclosure Schedule sets forth an accurate list of the vendors and/or suppliers of the Target Companies to which any Target Company
paid at least $200,000 in expenses or other expenditures during the 12-month period ended on the Interim Balance Sheet Date (“Major Suppliers”). As of the date of this Agreement, none of the
Target Companies has received any notice or, to the Knowledge of the Company, has any reason to believe, that there has been any material adverse change in the price of such supplies or services
provided by any such Major Supplier, or than any such Major Supplier will not sell supplies or services to the Target Companies at any time after the Closing Date on terms and conditions
substantially the same as those used in its current sales to the Target Companies, subject to general and customary price increases. As of the date of this Agreement, no such Major Supplier has
otherwise
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threatened to take any action described in the preceding sentence as a result of the consummation of the Contemplated Transactions.

4.23    Products. (a) There is no Proceeding pending, or to the Knowledge of the Company, threatened, and the Target Companies have not received written notice of violation or
investigation from, by or before any Governmental Entity relating to any product (including the packaging and advertising related thereto) designed by the Target Companies (a “Product”); and (b)
since January 1, 2014, the Target Companies have not issued a recall of any Products of a material nature. There is no factual basis upon which to impose liability against the Company sounding in
product liability, warranty, material backcharge, material additional work, or other claims by any third party (whether based on contract or tort and whether relating to personal injury, including
death, property damage or economic loss) arising from (a) services rendered by the Target Companies during the period through and including the Closing Date, (b) the sale and distribution of the
Products by the Target Companies, or the manufacture of the Products by the Target Companies whether delivered to a customer before or after the Closing Date (except with respect to any
liability or obligation arising out of any action by Parent after the Closing Date) or (c) the operation of the Target Companies’ business during the period through and including the Closing Date.

4.24    Inventory. The Target Companies have good and valid title, free and clear of any Liens, other than Permitted Liens, to all finished goods inventory, raw materials, work-in-process,
spare parts, packaging, labels, supplies, and other inventory of any kind (collectively, “Inventory”) owned, used or held for use, maintained, or stored, by or on behalf of the Target Companies. The
Inventory: (a) consists of a quality and quantity usable, merchantable and fit for the purpose for which it was purchased or manufactured; (b) is not damaged or defective; and (c) in the case of
finished goods, is salable in the ordinary course of business, in each case subject to the reserve for Inventory write-down reflected on the Interim Balance Sheet and as adjusted for the passage of
time through the Closing Date in the ordinary course of business. The Target Companies record the Inventory in their accounting records at standard cost which approximates using the first-in,
first-out (FIFO) method and is valued at the lower of cost and net realizable value.

4.25    Absence of Unlawful Payments. The Target Companies have not and, to the Knowledge of the Company, the Target Companies’ officers, directors or other employees or other
Persons acting on the Target Companies’ behalf have not: (a) violated any applicable provision of the Anti-Corruption Laws; (b) engaged in any transactions or other dealings with or involving
any country, entity or Person in violation of any applicable (i) International Trade Laws or sanctions, including those administered or enforced by the U.S. Department of the Treasury’s Office of
Foreign Assets Control, (ii) export controls administered or enforced by any relevant Governmental Entity, or (iii) anti-boycott Applicable Laws, in each case, except as permitted under applicable
Laws; (c) paid, offered, promised or authorized payment of, money or any other thing of value to any Governmental Entity or official, political party (or official thereof), candidate for political
office, employee of a state-owned enterprise or official of an international organization (each, a “Government Person”) in violation of Anti-Corruption Laws for the purpose of influencing, directly
or indirectly through another Person, any act, omission or decision of such Government Person in an official capacity so that the Target Companies might secure any advantage, obtain or retain
business or direct business to any Person; or (d) accepted or received any contributions, payments, gifts or expenditures that, to the Knowledge of the Company, were unlawful. Neither the Target
Companies nor any of the Target Companies’ officers, directors or other employees or other Person acting on the Target Companies’ behalf is the subject of any pending, or, to the Knowledge of
the Company, threatened investigation, inquiry, or enforcement proceedings for violations of any applicable Anti-Corruption Laws or International Trade Laws. The Target Companies and, to the
Knowledge of the Company, all entities acting on behalf of the Target Companies, have developed and implemented an anti-corruption compliance program that includes internal controls, policies,
and procedures adequately designed to ensure compliance with the Anti-Corruption Laws. The books of account
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and other financial records of the Target Companies (i) are accurate, complete and correct, (ii) represent actual, bona fide transactions, and (iii) have been maintained in accordance with sound
business practices, including the maintenance of adequate internal accounting controls.

4.26    Anti-Money Laundering. Neither the Target Companies nor, to the Knowledge of the Company, any of the Target Companies’ officers, directors or other employees or other Person
acting on the Target Companies’ behalf, is engaging or has engaged in any transaction or dealing in violation of the Anti-Money Laundering Laws. Neither the Target Companies nor, to the
Knowledge of the Company, any of the Target Companies’ officers, directors or other employees or other Person acting on the Target Companies’ behalf is the subject of any pending, or, to the
Knowledge of the Company, threatened investigation, inquiry, or enforcement proceedings for violations of any applicable Anti-Money Laundering Laws.

4.27    Related Party Agreements. No Related Party of the Company: (a) is party to any Contract with any of the Target Companies (other than with respect to an officer or director of any
Target Company pursuant to the Organizational Documents of such Target Company or with respect to an officer, director or employee of such Target Company pursuant to Company Benefit
Plans, in each case as in effect as of the date hereof); (b) has any interest, directly or indirectly (i) in any assets or properties used or held for use by any of the Target Companies (other than as a
holder of Equity Securities of any Target Company) or (ii) in a supplier, customer, competitor, debtor, lessor or creditor of any of the Target Companies; (c) is (other than with respect to an
employee of any of the Target Companies pursuant to Company Benefit Plans as in effect as of the date hereof) owed any amounts by any Target Company; or (d) owes any amount to any Target
Company.

4.28    Brokers. Other than the Banker, no Target Company has retained any Person to act as a broker or agreed or become obligated to pay, or taken any action that might result in any
Person claiming to be entitled to receive, any brokerage commission, finder’s fee or similar commission or fee in connection with any of the Contemplated Transactions. The Company has
furnished to Parent a complete and correct copy of all agreements between the Company and the Banker pursuant to which the Banker would be entitled to any payment relating to the transactions
contemplated hereby.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Each of Parent and Merger Sub hereby represent and warrant to the Company that the statements contained in this Article V are accurate and complete as of the date of this Agreement and
as of the Closing Date as follows:

5.01    Authority; Execution and Delivery; Enforceability.

(a) Each of Parent and Merger Sub has full power and authority to execute and deliver this Agreement and the other Collateral Agreements to which Parent or Merger Sub is
or will be a party and to consummate the Contemplated Transactions. The execution and delivery by Parent and Merger Sub of this Agreement and the other Collateral Agreements to which Parent
or Merger Sub is or will be a party and the consummation by Parent and Merger Sub of the Contemplated Transactions, have been duly authorized by all necessary Entity action, and no other
action on the part of Parent or Merger Sub is necessary to authorize the execution, delivery and performance of this Agreement and the other Collateral Agreements to which Parent or Merger Sub
is or will be a party and the Contemplated Transactions.
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(b) This Agreement has been, and each of the other Collateral Agreements to which Parent or Merger Sub is a party will be, duly executed and delivered.

(c) This Agreement constitutes, and each of the other Collateral Agreements to which Parent or Merger Sub is a party will constitute, the legal, valid and binding obligation
of Parent or Merger Sub, enforceable against Parent or Merger Sub in accordance with its terms, except to the extent that their enforceability may be subject to applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting the enforcement of creditors’ rights generally and to general equitable principles.

5.02    Noncontravention. Neither the execution and delivery of this Agreement or the other Collateral Agreements to which Parent or Merger Sub is or will be a party, nor the
consummation or performance of any of the Contemplated Transactions, will in any material respect contravene, conflict with or result in a violation of (a) any Applicable Law or Judgment to
which Parent or Merger Sub is subject; (b) the provisions of any material Contract to which Parent or Merger Sub is bound or otherwise subject to, except as would not have a material adverse
effect on Parent or Merger Sub; or (c) the provisions of the Organizational Documents of Parent or Merger Sub.

5.03    Solvency. Immediately after consummating the Contemplated Transactions, neither Parent nor Merger Sub will be insolvent.

5.04    Judgments. There is no outstanding Judgment to which Parent or Merger Sub is a party or is subject (a) that adversely affects Parent or Merger Sub or their respective properties,
assets or business or (b) that materially prohibits or impairs the consummation of the Contemplated Transactions.

5.05    Financing. Parent has, or shall have at the Closing, sufficient funds to permit Parent or Merger Sub to consummate the Contemplated Transactions, including the Merger.

5.06    Acquisition of the Target Companies for Investment. Parent has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and
risks of the Merger. Parent confirms that it can bear the economic risk of its investment in the Target Companies and can afford to lose its entire investment in the Target Companies, and the
Company has provided Parent with the opportunity to ask questions of the Representatives of the Target Companies and to acquire additional information about the business and financial
condition of the Target Companies. Parent is causing the Merger to take place for investment and not with a view toward or for sale in connection with any distribution thereof, or with any present
intention of distributing or selling the Target Companies.

5.07    Brokers. Neither Parent nor Merger Sub has retained any Person to act as a broker or agreed or become obligated to pay, or has taken any action that might result in any Person
claiming to be entitled to receive, any brokerage commission, finder’s fee or similar commission or fee in connection with any of the Contemplated Transactions.

ARTICLE VI
COVENANTS

6.01    Covenants Relating to Conduct of Business. Except for matters set forth in Section 6.01 of the Disclosure Schedule or otherwise permitted, contemplated or required by the terms
of this Agreement or except as required by Applicable Law, from the date of this Agreement to the Closing, the Target Companies shall conduct their respective business in the ordinary course of
business consistent with past practice and the Target Companies shall: (i) preserve substantially intact the business organization and assets of the Target
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Companies; (ii) use commercially reasonable efforts to keep available the services of the current officers and employees of the Target Companies; (iii) use commercially reasonable efforts to
preserve the current relationships of the Target Companies with customers, suppliers and other Persons with which the Target Companies have significant business relations; and (iv) keep and
maintain the assets and properties of the Target Companies in good repair and normal operating condition, wear and tear excepted. Without limiting the generality of the foregoing, except as
otherwise set forth in Section 6.01 of the Disclosure Schedule, or as otherwise permitted, contemplated or required by the terms of this Agreement or as required by Applicable Law, no Target
Company shall do any of the following without the prior written consent of Parent (which consent shall not be unreasonably withheld, conditioned or delayed):

(a) amend any Organizational Document of any Target Company;

(b) issue, sell, pledge, dispose of or otherwise subject to any Lien (i) any Equity Securities of any Target Company, or any options, warrants, convertible securities or other
rights of any kind to acquire any such shares, or any other ownership interest in any Target Company (except for the issuance of Equity Securities in accordance with the terms of the Incentive
Plan) or (ii) any properties or assets of any Target Company, other than sales or transfers of inventory in the ordinary course of business consistent with past practice;

(c) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any of its Equity Securities or other equity or ownership interest or
make any other change with respect to its capital structure;

(d) except for the Merger, adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of any
Target Company, or otherwise alter any Target Company’s corporate structure;

(e) amend, waive, modify or consent to the termination of any Material Contract, or amend, waive, modify or consent to the termination of any Target Company’s rights
thereunder, or enter into any Contract that would constitute a Material Contract hereunder other than in the ordinary course of business consistent with past practice;

(f) except for any Collateral Agreement to which any Target Company and any Related Party is a party to, enter into any Contract with any Related Party of any Target
Company;

(g) establish, amend or adopt any employee benefit plan, pay any bonus or make any profit sharing or similar payment to, or increase the amount of the wages, salary
commissions, fees, fringe benefits or other compensation or remuneration payable to any members of the Board of Directors, its officers or its senior management team (which consists of those
individuals listed on Schedule 7.02(h)(xii)), in each case, outside of the ordinary course of business;

(h) incur or assume any liabilities, obligations or Indebtedness for borrowed money or guarantee any such liabilities, obligations or Indebtedness in excess of $500,000, other
than liabilities incurred in the ordinary course of business for the purchase of finished goods or raw materials;

(i) permit or allow any of their respective material assets to become subjected to any Lien (other than Permitted Liens);

(j) make or incur capital expenditures in excess of $500,000 in the aggregate;
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(k) purchase or enter into any lease of real property;

(l) abandon, fail to maintain or allow to lapse any Company Intellectual Property;

(m) grant any license or sublicense of any of any Intellectual Property other than non-exclusive licenses granted by a Target Company to customers in the ordinary course of
business pursuant to the standard forms of the Target Companies;

(n) terminate or allow to be terminated any material insurance policy in effect as of the date of this Agreement;

(o) form any Subsidiary or acquire the equity of any Person;

(p) other than the settlement of disputes relating to accounts payable or accounts receivable in the ordinary course of business, commence or settle any Proceeding that would
involve the payment of $100,000 or more or would otherwise result in the incurrence by the Company of fees, costs and expenses in an aggregate amount of $500,000 or more;

(q) make or rescind any election relating to Taxes except for those elections relating to Taxes that were inconsistent with past practice, settle or compromise any claim, action,
suit, litigation, proceeding, arbitration, investigation, audit or controversy relating to Taxes, make any change to any of its methods of accounting or methods of reporting income or deductions for
Tax or accounting practice or policy, consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment, file any amended Tax Return, change any accounting
period, or surrender any right to claim a refund of Taxes; or

(r) agree, commit or offer (in writing or otherwise) to take any of the foregoing actions.

6.02    Access to Information; Confidentiality Agreement.

(a) The Target Companies shall afford to Parent and to Parent’s Representatives commercially reasonable access (including for inspection and copying) during normal
business hours throughout the period prior to the Closing Date to the books and records (other than privileged documents and other documents restricted by Applicable Law), properties and
personnel of the Target Companies, and shall furnish Parent and Parent’s Representatives with such financial, operating and other data and information as Parent may reasonably request; provided
that such requests will not unreasonably interfere with the conduct of the business of the Target Companies.

(b) Each Party agrees that the terms of the Confidentiality Agreement (including the provisions regarding no unauthorized contact and non-solicitation) shall survive until the
Closing and remain in full force and effect in accordance with its terms following the execution and delivery of this Agreement and each Party that is a party thereto shall continue to comply with
the terms thereof; provided, however, that Parent shall have the right to make such disclosures as Parent may be required under Applicable Law, court process or by obligations pursuant to any
listing agreement with any securities exchange or securities quotation system, including, for the avoidance of doubt, the issuance of any press release or the making of any public statements
pursuant to and subject to the Company’s rights under Section 6.03.
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6.03    Publicity. Prior to the Closing, Parent and the Company shall consult with each other before issuing any press release or making any public statement with respect to this Agreement
and shall not issue any such press release or make any such public statement prior to the Closing without the prior written consent of the other Party, which consent shall not be unreasonably
withheld, conditioned or delayed, except that: (a) Parent and/or any direct or indirect parent or Affiliate of Parent shall be permitted to issue such press releases, make such public statements, make
any filings (including with the United States Securities and Exchange Commission) and/or provide or participate in interviews (whether for articles, television, radio, podcasts or otherwise) and/or
make other media appearances (x) as may be required under any Applicable Laws or (y) as otherwise consistent with past practices of Parent and/or any direct or indirect parent or Affiliate of
Parent; provided, however, (i) Parent will have afforded the Company (if prior to the Closing) or the Stockholder Representative (if after the Closing), for a reasonable period prior to the making
of such release, statement or filing (in each case if in writing), a reasonable opportunity to review the intended form and substance of such release, announcement, disclosure or filing (for the
avoidance of doubt, such reviewing party shall not have any consent or approval rights with respect to any such release, announcement, disclosure or filing), and (ii) in the case of interviews
and/or other media appearances, Parent will have notified the Company (if prior to the Closing) or the Stockholder Representative (if after the Closing) prior to such interview or other media
appearance; and (b) Parent and/or a direct or indirect parent or Affiliate of Parent shall be permitted to file this Agreement with the United States Securities and Exchange Commission and make
disclosures regarding this Agreement and the Contemplated Transactions pursuant to filings with United States Securities and Exchange Commission.

6.04    No Negotiation. From and after the date of this Agreement, until such time as this Agreement shall be terminated pursuant to Section 8.01, the Company shall not, and shall cause its
Representatives not to, directly or indirectly solicit, initiate, encourage, entertain or respond to any inquiries or proposals from, discuss or negotiate with, provide any nonpublic information to or
consider the merits of any inquiries or proposals from any Person (other than Parent) concerning any sale of all or substantially all of the assets of any of the Target Companies, any direct or
indirect sale of Equity Securities of any of the Target Companies, or any merger, consolidation or similar transaction involving any of the Target Companies (each, an “Acquisition Proposal”).
From and after the date of this Agreement, the Company shall, and shall instruct its Representatives to, immediately cease and cause to be terminated any activities, discussions or negotiations
conducted prior to the date of this Agreement with any Persons (other than Parent) with respect to any of the foregoing. The Company shall notify Parent promptly, but in any event within twenty-
four (24) hours, orally and in writing if any such Acquisition Proposal, or any inquiry or other contact with any Person with respect thereto, is made. Any such notice to Parent shall indicate in
reasonable detail the identity of the Person making such Acquisition Proposal, inquiry or other contact and the terms and conditions of such Acquisition Proposal, inquiry or other contact. The
Company shall not, and shall cause the Target Companies not to, release any Person from, or waive any provision of, any confidentiality or standstill agreement to which any Target Company is a
party, without the prior written consent of Parent.

6.05    Commercially Reasonable Efforts. Between the date of this Agreement and the Closing Date, each Party (other than the Stockholder Representative) shall use commercially
reasonable efforts to cause the conditions applicable to it as set forth in Article VII to be satisfied and the Contemplated Transactions to be consummated in accordance with their terms.

6.06    HSR Act and Foreign Competition Filings.

(a) Without limiting the general nature of Section 6.05, each of Parent and the Company shall (and, to the extent required, shall cause their respective Affiliates to): (i)
comply promptly, and in any event within ten Business Days after the date of this Agreement, with the notification and reporting
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requirements of the HSR Act and use commercially reasonable efforts to obtain early termination of the waiting period under the HSR Act; (ii) within ten Business Days after the date of this
Agreement, make such other filings with any similar foreign Antitrust Authorities as may be required under any applicable similar foreign law; and (iii) use commercially reasonable efforts to
cooperate with the other Parties in connection with making any filing under the HSR Act or any similar foreign law and in connection with any filings, communications or other submissions
related to resolving any investigation or other inquiry by any Antitrust Authority under the HSR Act or any similar foreign law. Each of Parent and the Company shall substantially comply with
any additional requests for information, including requests for production of documents and production of witnesses for interviews or depositions, made by any Antitrust Authority. Each Party
shall furnish to the other Parties such necessary information and assistance as such other Party or Parties may reasonably request in connection with the preparation of any necessary filings or
submissions by it to any Governmental Entity.

(b) Each of the Parties shall notify and keep the other Parties advised as to (i) any material communication from any Governmental Entity regarding any of the Contemplated
Transactions and (ii) any Proceeding pending and known to such Party that challenges the Contemplated Transactions. Without in any way limiting the foregoing, and subject to Applicable Law,
the Parties will also consult and cooperate with one another, and consider in good faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any party to or for any Governmental Entity in connection with the Contemplated Transactions. Each Party shall consult
the other on all information relating to the other and each of their respective Affiliates that appears in any filing made with, or written materials submitted to, any Governmental Entity in
connection with this Agreement and the Contemplated Transactions.

(c) Notwithstanding anything to the contrary set forth elsewhere in this Agreement, Parent shall, and shall cause its Affiliates to, use commercially reasonable efforts to take,
or cause to be taken, any and all steps and to make, or cause to be made, any and all undertakings necessary to resolve any such objections as any Antitrust Authority or any other Person may
assert under any Applicable Laws with respect to the Contemplated Transactions, and to avoid or eliminate each and every impediment under any Applicable Law that may be asserted by any
Antitrust Authority or any other Person with respect to the Contemplated Transactions, in each case, so as to enable the Closing to occur as soon as reasonably possible (and in any event no later
than the Outside Date), provided, however, that in no event shall Parent be required to (i) propose, negotiate, commit to or effect, by consent decree, hold separate order, or otherwise, the sale,
divestiture, lease, license, transfer or disposition, before or after the Closing, of any assets, licenses, operations, rights, product lines, businesses or interests therein of Parent or any of its Affiliates
or of the Target Companies, (ii) create, terminate, or divest relationships, ventures, contractual rights or obligations of Parent or any of its Affiliates or of the Target Companies or (iii) otherwise
take or commit to take any action that would limit Parent’s and its Affiliates’ freedom of action with respect to, or their ability to retain or hold, directly or indirectly, any businesses, assets, equity
interests, rights, product lines or properties of Parent or any of its Affiliates or of the Target Companies.

6.07    Consents and Approvals. Each of Parent and the Company shall (and shall cause each of its Affiliates to) in addition to complying with their respective obligations under
Section 6.06 with respect to Antitrust Authorities, use commercially reasonable efforts to obtain all material consents and approvals of Persons (other than Governmental Entities) that any of
Parent, the Company or their respective Affiliates are required to obtain in order to consummate the Contemplated Transactions in accordance with the terms and conditions of this Agreement.
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6.08    Employees.

(a) From and after the Closing Date, Parent shall, or shall cause its Affiliates or the Target Companies to, recognize the prior service with the Target Companies of each full-
time employee of the Target Companies as of the Closing Date (the “Target Company Employees”) in connection with all employee benefit plans of Parent or its Affiliates in which Target
Company Employees are eligible to participate following the Closing Date, for purposes of eligibility, vesting, and levels of benefits (but not for purposes of benefit accruals or benefit amounts
under any defined benefit pension plan or to the extent that such recognition would result in duplication of benefits). From and after the Closing Date, Parent shall, or shall cause its Affiliates or
the Target Companies to (i) cause any pre-existing condition or other limitations and eligibility waiting periods (to the extent that such waiting periods would be applicable, taking into account
service with the Target Companies) under any group health, dental, life or vision plans of Parent or its Affiliates to be waived with respect to Target Company Employees and their eligible
dependents, (ii) use its commercially reasonable efforts to provide each Target Company Employee credit for the plan year in which the Closing Date occurs towards applicable deductibles and
annual out-of-pocket limits for expenses incurred prior to the Closing Date, and (iii) assume any continuation coverage obligations related to Target Company Employees or former employees of
the Target Companies and their dependents occurring pursuant to Code Section 4980B and applicable state laws having similar purpose.

(b) In the event Parent or its Affiliates cause the Target Companies to fail to retain a sufficient number of employees, or fail to provide sufficient compensation and benefits,
or effectuate terminations or layoffs after the Closing, in each case such that there is deemed to be an employment loss or layoff triggering notice requirements and/or liability under the WARN
Act, Parent shall be responsible for all liabilities and obligations arising under or pursuant to the WARN Act, including any and all damages, fines, penalties, attorneys’ fees and costs thereunder.
Parent’s liability under this provision includes employees terminated by the Target Companies prior to the Closing Date who become entitled to WARN Act notice through aggregation with
employees who suffer an employment loss or layoff on the Closing Date or thereafter. Parent and its Affiliates shall be solely responsible for any and all liabilities, claims and obligations of any
kind arising out of the employment (or termination of employment, whether actual or constructive) of employees arising on and after the Closing Date. For purposes of this provision, the “WARN
Act” means the Worker Adjustment Retraining and Notification Act, 29 U.S.C. § 2101 et seq., and the regulations promulgated thereunder, as well as any state or local Applicable Law of similar
effect.

6.09    Indemnification; Directors and Officers Insurance.

(a) For a period of six years after the Closing Date, the Target Companies will, and Parent shall cause the Target Companies to: (i) indemnify and hold harmless, against any
costs or expenses (including attorney’s fees), judgments, fines, losses, claims, damages, or liabilities incurred in connection with any Proceeding, and provide advancement of expenses to, all past
and present directors, officers, employees, and agents of the Target Companies (in all of their capacities), to the same extent such persons are indemnified or have the right to advancement of
expenses as of the date of this Agreement by the Target Companies pursuant to the applicable Organizational Documents of the Target Companies and indemnification agreements in existence on
the date of this Agreement with any directors, officers, and employees of the Target Companies and to the fullest extent permitted by Applicable Law, in each case for acts or omissions at or prior
to the Closing Date (including acts or omissions occurring in connection with the approval of this Agreement and the consummation of the Contemplated Transactions); and (ii) to the extent
permitted by Applicable Law, include and cause to be maintained in effect in the Organizational Documents of the Target Companies for a period of six years after the Closing Date, the current
provisions regarding elimination of liability of directors, indemnification of officers, directors, and employees and advancement of expenses
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contained in the applicable Organizational Documents of the Target Companies. The obligations of Parent and the Target Companies following the Closing under this Section 6.09(a) shall not be
terminated or modified in such a manner as to adversely affect any director or officer to whom this Section 6.09(a) applies without the consent of such affected director or officer. In the event
Parent, the Target Companies or any of their respective successors or assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or Entity
in such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to any other Person, then, in either such case, proper provision shall be made so that the successors
and assigns of Parent or the Target Companies, as the case may be, shall assume the obligations of this Section 6.09(a).

(b) Prior to the Closing, the Target Companies will arrange through their current broker for the placement of “tail” insurance coverage (the “Tail Policy”) insuring the current
officers and directors of the Target Companies under the same terms, conditions and exclusions as provided by or contained in the current primary directors’ and officers’ liability insurance,
employment practice liability insurance and fiduciary liability insurance policies maintained as of the date hereof, and any renewals or replacements thereof maintained as of the Closing Date by
or on behalf of the Target Companies, including any excess coverage by the Company. Such Tail Policy shall provide coverage for a period of six years as of and from the Closing Date with
respect to matters or circumstances occurring at or prior to the Closing Date. For the avoidance of doubt, the Tail Policy shall be purchased at the Company’s expense and shall not be included as a
liability in the calculation of Working Capital.

(c) Parent covenants, for itself and its Affiliates, that it and they shall not institute any Proceeding in any court or before any administrative agency or before any other
tribunal against any of the current directors of the Company and its Subsidiaries, in their capacity as such, with respect to any liabilities, actions or causes of action, judgments, claims or demands
of any nature or description, in each such case to the extent resulting from their approval of this Agreement or the Contemplated Transactions.
 

6.10    Change of Control Payments. Parent shall cause the Payroll Company to complete a special payroll promptly (but in any event within five Business Days) following the Closing
Date for the purposes of delivering the Change of Control Payments payable to the Target Company Employees entitled to receive a Change of Control Payment, net of all applicable deductions
and withheld Taxes. Without limiting the generality of the foregoing, (a) Parent shall, and shall cause the Company and its Representatives to, provide any information or assistance reasonably
requested by the Payroll Company in connection with the distribution of the Change of Control Payments, and (b) in no event shall Parent, its Affiliates or any of their Representatives prevent or
seek to prevent the payment of such Change of Control Payments by the Payroll Company. In the period prior to the Closing, the Company shall take all action reasonably necessary (other than
funding the Change of Control Payments, which shall be funded in accordance with Section 3.02(a)(iii)) to assist the Payroll Company in preparing to process the special payroll for the Change of
Control Payments in accordance with this Section 6.10.

6.11    Tax Matters.

(a) Parent shall prepare or cause to be prepared and file or cause to be filed all Tax Returns for the Target Companies (including the Surviving Corporation as the successor of
the Company) for taxable periods that began before the Closing Date that are filed or to be filed after the Closing Date (each, other than those referred to in the proviso to this sentence, a “Closing
Date Tax Return”); provided, however, that the Stockholder Representative shall cause to be prepared (and the Surviving Corporation shall subsequently file) all Tax Returns for the Target
Companies (including the Surviving Corporation as the successor of the Company) for any period ending on or before the Closing Date that are filed or to be filed after the Closing
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Date, including the U.S. federal and applicable state and local income Tax Returns for the Target Companies (including the Surviving Corporation as the successor of the Company) ending on the
Closing Date (such return, a “Seller-Prepared Tax Return”). All Closing Date Tax Returns and Seller-Prepared Tax Returns shall be prepared in a manner consistent with the corresponding prior
Tax Returns, except as otherwise required by Applicable Law. Parent shall deliver to the Stockholder Representative copies of all Closing Date Tax Returns no later than 10 Business Days prior to
the due date (including extensions) (or, with respect to any such Tax Returns due within 15 Business Days of the Closing Date, as soon as reasonably practicable), and shall not file any such
Closing Date Tax Return without first obtaining the consent of the Stockholder Representative (such consent not to be unreasonably withheld, conditioned or delayed) and shall incorporate
Stockholder Representative’s reasonable comments thereto prior to filing. Stockholder Representative shall deliver to Parent copies of all Seller-Prepared Tax Returns no later than 15 Business
Days prior to the due date (including extensions), and shall not file any such Seller-Prepared Tax Return without first obtaining the consent of Parent (such consent not to be unreasonably
withheld, conditioned or delayed) and shall incorporate Parent’s reasonable comments thereto prior to filing. Except as expressly required by this Agreement, none of Parent, Surviving
Corporation or any Target Company shall, without the prior written consent of the Stockholder Representative (such consent not to be unreasonably withheld, conditioned or delayed), (i) cause
any Target Company (or the Surviving Corporation) to take any action outside the ordinary course of business (including without limitation any election pursuant to Section 338 of the Code with
respect to any Target Company or any merger, conversion, liquidation or dissolution of any Target Company) on the Closing Date after the Closing, (ii) file, re-file, amend or otherwise modify any
Tax Return of the Target Companies (including the Surviving Corporation as the successor of the Company) with respect to any Pre-Closing Tax Period or Straddle Period, (iii) make, change or
revoke any Tax election with respect to any Target Company (including the Surviving Corporation as the successor of the Company) for any Pre-Closing Tax Period or Straddle Period, (iv) make
or initiate any voluntary Tax disclosures or Tax amnesty or similar filings or take any other action or enter into any transaction (including any action or transaction that has retroactive effect to a
taxable period (or portion thereof) that ends on or prior to the Closing Date), or (v) carry back net operating loss generated in a Post-Closing Tax Period to any Pre-Closing Tax Period. Parent shall
not, without the prior written consent of the Stockholder Representative, waive or permit to be waived any limitations period for any Target Company (including the Surviving Corporation as the
successor of the Company) for any Pre-Closing Tax Period or Straddle Period.

(b) The Stockholders shall be responsible for all Taxes reflected on any Closing Date Tax Return or Seller-Prepared Tax Return prepared in accordance with Section 6.11(a),
to the extent such Taxes are attributable to a Pre-Closing Tax Period (determined, in the case of any Straddle Period, in a manner consistent with Section 6.11(c)). No later than five days prior to
the due date of any such Closing Date Tax Return or Seller-Prepared Tax Return, the Stockholder Representative, on behalf of the Stockholders, shall pay, solely to the extent of funds available in
the Stockholder Representative Expense Account (and to the extent of any remaining liability, the Stockholders shall pay directly), to the Parent (or its designee) the amount of Taxes that are the
responsibility of the Stockholders with respect to such Tax Return under the prior sentence, except to the extent such Taxes were included in the calculation of Indebtedness or otherwise reduced
the Estimated Net Adjusted Merger Consideration (as finally adjusted pursuant to Section 2.05).

(c) In the case of any Straddle Period, the amount of any income Taxes or other Taxes based upon the income or receipts of, sales by, or consideration, interest or other
compensation paid by, the Target Companies attributable to the Pre-Closing Tax Period shall be determined on the basis of an interim closing of the books as of the close of business on the Closing
Date, and the amount of ad valorem Taxes, property Taxes and similar Taxes of the Target Companies attributable to the Pre-Closing Tax Period shall equal the amount of such Tax for the Straddle
Period multiplied by a fraction, the numerator of which is the number of days in the Straddle Period (excluding extraordinary items attributable to activities of events after
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the Closing Date) through the Closing Date, and the denominator of which is the total number of days in the Straddle Period. To the extent, for any Tax Return of any Target Company (including
the Surviving Corporation as the successor of the Company), (i) the estimated or other Taxes paid by the Target Companies (including the Surviving Corporation as the successor of the Company)
prior to the Closing Date exceeds (ii) the liability for Pre-Closing Tax Periods with respect to such Tax Return as calculated pursuant to this Section 6.11(c), then Parent shall pay the Payments
Administrator the amount of such excess no later than five Business Days prior to the due date (including extensions) of such Tax Return for distribution to the Stockholders in accordance with
their Common Pre-Contribution Proportionate Share; provided, that if the Stockholders owe any Taxes to Parent pursuant to Section 6.11(b) or Section 6.11(l), Parent shall be entitled to retain the
amount that would otherwise be paid to the Payments Administrator and offset it against such amount that the Stockholders owe pursuant to Section 6.11(b) or Section 6.11(l).

(d) Tax deductions of the Target Companies (including the Surviving Corporation as the successor of the Company), including those attributable to depreciation,
amortization, capitalized fees, interest and original issue discount, (the “Transaction Tax Deductions”), which are attributable to the following shall be allocated to Pre-Closing Tax Periods to the
maximum extent permitted by Applicable Law (at a “more likely than not standard”): (i) payment or accrual of any Company Transaction Expenses (to the extent included in the Final Closing
Company Transaction Expense Amount (whether or not, for the avoidance of doubt, such amounts included in the Final Closing Company Transaction Expense Amount are paid before or after the
Effective Time) or to the extent such amounts would have been included in the Final Closing Company Transaction Expense Amount had they not been paid prior to the Effective Time) and the
Change of Control Payments, including without limitation the employer’s share of any payroll taxes resulting from Change of Control Payments; (ii) the exercise of any Company Stock Options
prior to the Effective Time, and any related disqualifying dispositions resulting from the Contemplated Transactions; and (iii) payment of the Closing Indebtedness (including deductions
attributable to capitalized fees, interest and original issue discount), whether such amounts are paid before or after the Effective Time, or amounts that would have been included in the Closing
Indebtedness but were paid at or prior to the Effective Time. Parent shall cause the Target Companies (including the Surviving Corporation as the successor of the Company) to claim the
maximum amount of accelerated or bonus depreciation permissible under the Code (but solely, for the avoidance of doubt, with respect to bonus depreciation eligible assets acquired by the Target
Companies prior to the Effective Time) in a Pre-Closing Tax Period. The Parent shall cause the Target Companies (including the Surviving Corporation as the successor of the Company) to make
the election permitted in Revenue Procedure 2011-29, to treat seventy percent (70%) of any success-based fees that were paid or accrued by or on behalf of any of the Target Companies (including
the Surviving Corporation as the successor of the Company) in or before 2020 as an amount that did not facilitate the Contemplated Transactions for federal income Tax purposes. No Party shall
permit any election to be made under Treasury Regulation Section 1.1502-76(b)(2) (or any similar provision of state, local, or non-U.S. law) to ratably allocate items incurred by the Company. No
election shall be made, with respect to any Target Company (including the Surviving Corporation as the successor of the Company) to waive the carry back of any net operating loss or other Tax
attribute or credit realized in a Pre-Closing Tax Period, and Parent shall cause the Target Companies (including the Surviving Corporation as the successor of the Company) to carry back any net
operating loss or other Tax attribute or credit realized in a Pre-Closing Tax Period (including, without limitation, any net operating loss generated in whole or in part by Transaction Tax
Deductions) to any other Pre-Closing Tax Periods to the extent permitted by Applicable Law. To the maximum extent permitted by Applicable Law, Parent will take all actions necessary and
appropriate to cause the end of the taxable year for the Company that began on January 1, 2020 to occur on the Closing Date (by causing the Surviving Corporation to become a part of the
consolidated income tax filing group that includes Parent).
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(e) Any Tax refund that a Target Company, including the Surviving Corporation as the successor of the Company (or any member of a consolidated income Tax filing group
of which any of the Target Companies (including the Surviving Corporation as the successor of the Company) is also a member, but solely with respect to a Target Company or Surviving
Corporation) is entitled to receive for a Pre-Closing Tax Period (including by means of a credit that reduces cash Taxes payable, and including refunds with respect to over-payment of estimated
income Taxes, and including any refund attributable in whole or in part to the carrying back of net operating losses pursuant to Section 6.11(d) above) shall be for the account of the Stockholders,
and the Target Company (including the Surviving Corporation as the successor of the Company) receiving such Tax refund or credit shall pay the amount of such Tax refund or credit, net of any
Taxes, expenses or costs incurred by Parent or any of its Affiliates in securing such refund or credit, to the Payments Administrator (for distribution to the Stockholders) as soon as practicable after
actual receipt; provided, that if the Stockholders are liable for any Taxes pursuant to Section 6.11(b) or Section 6.11(l), Parent shall be entitled to retain the amount that would otherwise be
required to be paid to the Payments Administrator pursuant to this sentence and offset it against such amount that the Stockholders owe pursuant to Section 6.11(b) or Section 6.11(l). Parent shall
cause the Target Companies (including the Surviving Corporation as the successor of the Company) to file, and shall cooperate with the Stockholder Representative in the preparation and filing of,
any (i) Tax refund claim requested by the Stockholder Representative, so long as such Tax refund claim is consistent with Applicable Law, including, the refund claims described on Schedule
6.11(e), and (ii) amendment to any Tax Return for any Pre-Closing Tax Period related to such refund claim, to the extent such amendment is consistent with Applicable Law. Moreover, but without
duplication of any amounts payable under the preceding sentences of this Section 6.11(e) or under Section 6.11(c), Parent shall pay over to the Payments Administrator any excess of (1) the
estimated income Taxes paid by the Target Companies (including the Surviving Corporation as the successor of the Company) with respect to a Straddle Period over (2) the portion of the total
Taxes due for such Straddle Period allocated to the portion of such Straddle Period ending on the Closing Date (determined in accordance with Section 6.11(c)), regardless of whether a refund is
received for the Straddle Period as a whole; provided, that if the Stockholders are liable for any Taxes pursuant to Section 6.11(b) or Section 6.11(l), Parent shall be entitled to retain the amount
that would otherwise be paid to the Payments Administrator pursuant to this sentence and offset it against such amount that the Stockholders owe pursuant to Section 6.11(b) or Section 6.11(l). For
the avoidance of doubt, and notwithstanding anything to the contrary stated in this Section 6.11(e) or in Section 6.11(d), any refund resulting from carrying back a net operating loss generated in a
Post-Closing Tax Period to any Pre-Closing Tax Period approved by Stockholder Representative (pursuant to its consent right in Section ☒6.11(a)) shall be for the account of Parent (and shall not
be required to be paid to Stockholders).

(f) Parent shall pay over to the Payments Administrator, for distribution to the Stockholders, an amount of cash equal to any Net Operating Loss Tax Benefit realized with
respect to any taxable period (or portion thereof) beginning after the Closing Date, within 30 calendar days of actually realizing such Net Operating Loss Tax Benefit; provided, that if the
Stockholders are liable for any Taxes pursuant to Section 6.11(b) or Section 6.11(l), Parent shall be entitled to retain the amount that would otherwise be required to be paid to the Payments
Administrator pursuant to this sentence and offset it against such amount that the Stockholders owe pursuant to Section 6.11(b) or Section 6.11(l). A “Net Operating Loss Tax Benefit” is equal to
the amount of any actual cash reduction in Parent’s and the Target Companies’ (including the Surviving Corporation as the successor of the Company) cumulative liability for Taxes with respect to
any taxable period (or portion thereof) resulting from a Net Operating Loss Carryforward taken as the last item in calculating such liability. A Net Operating Loss Tax Benefit will be deemed to be
realized in a taxable year if, and to the extent that, Parent’s and the Target Companies’ (including the Surviving Corporation as the successor of the Company) cumulative cash liability for Taxes
for such taxable year, calculated by excluding the relevant Net Operating Loss Carryforward, exceeds Parent’s and the Target Companies’ (including the Surviving Corporation as the successor of
the Company) actual cash liability for
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Taxes for such taxable year, calculated by taking into account the relevant Net Operating Loss Carryforward, to the extent such carryforward is actually utilizable in such year (and taking into
account, for the avoidance of doubt, any limitations (e.g., limitation under Code Section 382) imposed by Applicable Law), whether or not such carryforward is actually utilized in such year;
provided, that such loss is actually eligible (taking into account all applicable usage limitations) to be used in the current period and would result in an actual reduction of cash Taxes payable if it
was used in such period. With respect to any net operating loss generated in the income Tax year that ends on the Closing Date, it is acknowledged and agreed that a portion of the bargained for
the consideration of the Merger is that the Target Companies (including the Surviving Corporation as the successor of the Company) shall have the right to first carry back any such net operating
loss and generate an income Tax refund for the account of the Stockholders pursuant to Section 6.11(e) (and subject to the limitations described therein), and that the Stockholders shall have the
additional right to receive a cash payment from Parent equal to any Net Operating Loss Tax Benefit, if any, associated with any remaining net operating losses not carried back and resulting in a
Tax refund for the account of the Stockholders.
  

(g) After the Closing, Parent and the Stockholder Representative shall cooperate with each other, the Target Companies (including the Surviving Corporation as the successor
of the Company) and their respective agents, including accounting firms and legal counsel, in connection with the preparation of any Tax Return, any refund claim or any Tax audits, Tax disputes
or administrative, judicial or other proceedings related to any Taxes (each such Tax audit, dispute, or administrative, judicial or other proceeding related to any Taxes, a “Tax Controversy”) with
respect to the activities or filings of the Target Companies (including the Surviving Corporation as the successor of the Company) for any period, or the portion of any period, prior to the Closing
Date. Such cooperation shall include (to the extent in its possession) the retention and (upon the other Party’s reasonable request) the provision of records and information, including work papers
of the Target Companies (including the Surviving Corporation as the successor of the Company) and their respective auditors, but excluding records and information that are protected by
recognized professional privilege, related to Pre-Closing Tax Periods of the Target Companies (including the Surviving Corporation as the successor of the Company) which are reasonably
relevant to any Tax Returns, claims for refund, or any Tax Controversy. Parent and the Stockholder Representative agree to retain all books and records (to the extent in its possession) with respect
to Tax matters pertinent to the Target Companies relating to the six-year period (or portion thereof) prior to the Closing. Without limiting the foregoing, Parent will (and will cause the Surviving
Corporation to) cooperate with the Stockholder Representative to enable the Stockholder Representative to utilize the Surviving Corporation’s existing tax return preparation firm(s) (the
“Accounting Firm”). Such cooperation may include providing access to books and records and accounting staff, and delegating authority to the Stockholder Representative under the Accounting
Firm’s engagement agreement sufficient for the Accounting Firm to take direction from the Stockholder Representative, or otherwise ensuring that the Stockholder Representative will have access
to (and the ability to direct, even if indirectly through the Surviving Corporation) the Accounting Firm.

(h) If, after the Closing Date, the Company, Parent or the Stockholder Representative receives any notice of proposed adjustment, revenue agent’s report (or similar report), or
notice of deficiency with respect to the Tax matters of the Target Companies (including the Surviving Corporation as the successor of the Company) that could affect the other Parties, the Party
receiving such document shall supply a copy of such document to the potentially affected Party within seven calendar days of receipt. Any information provided or obtained under this paragraph
shall be kept confidential, except as may otherwise be necessary in connection with the filing of a Tax Return, refund claims, or any Tax Controversy, or as required by Applicable Law; provided,
that the foregoing shall not restrict the Stockholder Representative’s communications with its advisors and representatives and with the Stockholders.
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(i) After the Closing Date, Parent shall have the right to control, at its expense, any Tax Controversies with respect to the Target Companies (including the Surviving
Corporation as the successor of the Company); provided, however, that in the case of any Tax Controversy that relates in part to any Pre-Closing Tax Period or Indemnified Taxes, the Stockholder
Representative may reasonably participate in such Tax Controversy at the Stockholders’ expense, and none of Parent or the Target Companies shall enter into any agreement that represents a final
determination of the matter without the prior written consent of the Stockholder Representative (such consent not to be unreasonably withheld, conditioned or delayed); provided, further, that in
the case of any Tax Controversy that relates solely and exclusively to a Pre-Closing Tax Period or Indemnified Taxes, the Stockholder Representative shall have the right to control the proceedings
relating to such Tax Controversy at the expense of the Stockholders, and Parent shall have the right to participate in such Tax Controversy proceedings at Parent’s expense and the Stockholder
Representative shall not enter into any agreement that represents a final determination of the matter without the prior written consent of Parent (such consent not to be unreasonably withheld,
conditioned or delayed).

(j) Parent agrees, upon the request of the Stockholder Representative, and at the sole expense of the Stockholders, to use commercially reasonable efforts to obtain any
certificate or document from any Taxing Authority or any other Person as may be reasonably necessary to reduce, mitigate, eliminate or obtain a credit or refund of any Tax related to the Target
Companies with respect to a Pre-Closing Tax Period or which a Stockholder would reasonably be expected to have liability for under this Agreement.

(k) The Parties agree that no election will be made under Sections 336 or 338 of the Code (or any comparable provision of foreign, state or local law) in respect of the
Contemplated Transactions.

(l) Notwithstanding anything to the contrary stated elsewhere in this Agreement (including, for the sake of clarity, but without limitation, Article IX), but subject to the
limitations set forth in this Section 6.11(l) the Stockholders, severally but not jointly, shall indemnify, defend and hold harmless, Parent and each of its Affiliates (including Target Companies or
the Surviving Corporation after the Closing) against any and all Indemnified Taxes, except to the extent such Taxes were (i) included in the calculation of Indebtedness or otherwise reduced the
Estimated Net Adjusted Merger Consideration (as finally adjusted pursuant to Section 2.05), or (ii) incurred as a result of a breach of any covenant of Parent set forth in Section 6.11(a).
Notwithstanding anything to the contrary stated elsewhere in this Agreement, the obligations of the Stockholders under this Section 6.11 shall survive until 60 days after the expiration of the
applicable tax statute of limitations (including extensions). Notwithstanding anything to the contrary herein, with respect to the indemnification obligation set forth in this Section 6.11(l), (i) the
total liability of a Stockholder shall be limited to the aggregate amount of consideration actually received by such Stockholder pursuant to this Agreement (and shall, for the avoidance of doubt,
exclude the value of any Contributed Company Common Stock contributed to Parent TopCo as part of the Stockholder Contribution), (ii) no Stockholder shall be liable for more than such
Stockholder’s Common Proportionate Share of the amount of any Indemnified Taxes, and (iii) subject to the limitations described in the provisos to the final sentence of this Section 6.11(l), the
Stockholders shall be liable for such Indemnified Taxes only to the extent that such Losses exceed insurance proceeds actually realized by Parent or its Affiliates under the R&W Insurance Policy
with respect to the applicable claim. In the event Parent or its Affiliates is entitled to indemnification pursuant to this Section 6.11(l), Parent or its Affiliates (i) must first seek to recover such
Indemnified Taxes through the R&W Insurance Policy in accordance with the provisions thereof; and (ii) thereafter may recover directly from Stockholders; provided, further, that Parent is not
required to seek to recover Indemnified Taxes through the R&W Insurance Policy (and may proceed to recover directly from Stockholders), to the extent that such Taxes are not recovered or
recoverable under the R&W Insurance Policy (including, for the avoidance of doubt and without limitation, because of a retention, deductible, cap or coverage limitation); provided, further, that if
a claim is brought hereunder for any Indemnified Taxes that are described in clause (i) of the definition
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of “Indemnified Taxes” and the relevant Tax is a Tax of one or several (but not all) of the Stockholders, only such Stockholders whose Tax it is shall be liable (jointly and several) to indemnify
Parent and each of its Affiliates (including Target Companies or the Surviving Corporation after the Closing) from and against such Tax.

(m) The Company shall cause any and all Tax allocation, sharing and indemnity Contracts and any other similar Contract or other agreement or arrangement relating to Taxes
(whether written or unwritten), solely between any of the Target Companies, on the one hand, and any Stockholder or any of their respective Affiliates (other than Target Companies), on the other
hand, to be terminated at or prior to the Closing. After such termination, neither the Stockholder Representative, any Stockholder, nor any of their respective Affiliates shall have any further rights
or liabilities thereunder.

6.12    Company Stock Options.

(a) Prior to or as of the Effective Time, the Board of Directors (or, if appropriate, any committee thereof) shall adopt such resolutions and take all actions necessary so that,
contingent upon the Closing and effective immediately prior to the Effective Time, all outstanding options to purchase shares of Company Common Stock held by employees of the Company are
fully vested and exercisable.

(b) As soon as practicable following the date of this Agreement, the Company shall deliver written notice to each Option Holder, with respect to the Option Holder’s
Company Stock Options, setting forth (A) any accelerated vesting applicable to the Option Holder’s Company Stock Options, (B) the deadline for submitting a cashless exercise notice for vested
Company Stock Options (including Company Stock Options that shall be vested in accordance with Section 6.12(a) contingent upon the Closing) to be exercised prior to the Effective Time and
that any exercise notice received after such deadline shall be ineffective, (C) that, with respect to each vested Company Stock Option exercised by the Option Holder, the Option Holder shall have
the rights to receive the applicable amount of the Estimated Stockholder Distribution Amount and any Additional Consideration less the Option Exercise Payment Amount for the vested Company
Stock Option less any deductions and withholdings, as set forth on the Allocation Schedule and (D) that all Company Stock Options held by the Option Holder that are not exercised prior to the
Effective Time automatically shall terminate in accordance with the Incentive Plan terms and that the Option Holder shall have no further rights with respect to such terminated Company Stock
Options.

6.13    Expenses; Transfer Taxes.

(a) Whether or not the Closing takes place, except as otherwise specifically provided herein, all Transaction Expenses shall be paid by the Party incurring such expense;
provided, however, that (i) the fees and expenses of the Accounting Referee, if applicable, shall be paid or reimbursed in accordance with Section 2.06(a), (ii) the filing fee payable upon the filing
of a Notification and Report Form for Certain Mergers and Acquisitions under the HSR Act and any other comparable Antitrust Laws shall be borne 50% by Parent and 50% by the Company, and
(iii) the cost and expense of any representations and warranties insurance policy obtained for the benefit of Parent shall be borne by Parent.

(b) Any transfer taxes, sales taxes, stamp duties, filing fees, registration fees, recordation expenses, or other similar taxes, fees, charges or expenses incurred by the
Stockholders or any other party in connection with the Contemplated Transactions shall be borne 50% by Parent and 50% by the Stockholders.

6.14    Cash on Hand. Prior to Closing, the Company shall declare or pay a dividend or distribution to the Stockholders of the Company from Cash on hand; provided, however, that the
Company shall not be
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required to dividend any Cash that is required to be held by the Target Companies pursuant to Applicable Law. In addition, prior to the Closing, the Company may use Cash on hand to pay
Company Transaction Expenses or Change of Control Payments, at its discretion.

6.15    Further Assurances. On and after the Closing Date, the Parties will take all appropriate action and execute any documents, instruments or conveyance of any kind that may be
reasonably requested by any other Party to carry out any of the Contemplated Transactions.

6.16    Representation and Warranty Policy. Simultaneous with the execution and delivery of this Agreement, Parent has delivered to the Company an accurate and complete copy of the
Binder Agreement, dated of the date hereof (the “Binder Agreement”), by and between Parent and the R&W Insurer, reflecting the binding of coverage for the R&W Insurance Policy. After the
Closing, Parent agrees that it will comply with the material terms of any post-Closing deliverables set out in the Binder Agreement for the issuance of the R&W Insurance Policy. Following the
Closing, Parent shall not, without the Stockholder Representative’s prior written consent, terminate the R&W Insurance Policy or otherwise amend or modify the terms of the R&W Insurance
Policy, in each case as would have an adverse effect to the Stockholders.

6.17    Glenbrook Partial Redemption. [Immediately prior to the Closing, Glenbrook Consumer Partners, L.L.C. (“Glenbrook”) shall effectuate a partial redemption of the equity interests
of Glenbrook held by Straight Arrow Ventures, LLC (“Straight Arrow”) in exchange for a sufficient number of shares of Company Common Stock to allow Straight Arrow to satisfy its obligations
under the Straight Arrow Contribution Agreement (as defined below) to contribute to Parent TopCo the Contributed Company Common Shares specified in the Straight Arrow Contribution
Agreement (such transaction being referred to as the “Glenbrook Partial Redemption”).  No later than five (5) Business Days prior to the Closing, the Company shall deliver to Parent the
documentation effecting the Glenbrook Partial Redemption, which shall be in a form reasonably acceptable to Parent. Subject to review of such documentation, Parent (i) consents to the
consummation of the Glenbrook Partial Redemption, and (ii) acknowledges and agrees that the Company may, without breaching any representation, warranty or covenant in this Agreement,
reflect the transfer of the shares of Company Common Stock to Straight Arrow as part of the Glenbrook Partial Redemption on the books and records of the Company.  The “Straight Arrow
Contribution Agreement” means that certain Contribution Agreement, dated as of the date hereof, by and among Parent TopCo, Glenbrook and Straight Arrow.

ARTICLE VII
CONDITIONS PRECEDENT

    
7.01    Conditions to Obligations of Each Party to Effect the Contemplated Transactions. The respective obligations of each Party to effect the Contemplated Transactions shall be

subject to the satisfaction or waiver at or prior to the Closing Date of the following conditions:

(a) All waiting periods (and all extensions thereof) applicable to the Contemplated Transactions under any Applicable Laws relating to antitrust or competition (“Antitrust
Laws”) shall have terminated or expired, all consents, approvals, authorizations, and orders required under the Antitrust Laws shall have been received and become final and non-appealable, and
any Antitrust Authority that has the authority to enforce any Antitrust Laws in those jurisdictions where such consents, approvals, authorizations, and orders are so required shall have approved,
cleared, or decided neither to initiate proceedings or otherwise intervene in respect of the Contemplated Transactions nor to refer the Contemplated Transactions to any other competent
Governmental Entity.
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(b) There will be no Judgment in favor of any Antitrust Authority restraining or prohibiting the consummation of the Contemplated Transactions or any pending Proceeding
brought by any Antitrust Authority challenging or seeking to restrain or prohibit the consummation of the Contemplated Transactions.

(c) No Governmental Entity shall have issued, promulgated, enforced or entered any Applicable Law (whether temporary, preliminary or permanent) that is then in effect that
enjoins, restrains, conditions, makes illegal or otherwise prohibits the consummation of the Contemplated Transactions.

(d) The Merger shall have been approved by a majority of the voting power of the outstanding stock of the Company entitled to vote thereon (by the Stockholder Approval or
otherwise).

7.02    Conditions to Obligation of Parent. The obligation of Parent to consummate the transactions that are to be consummated at the Closing is subject to the satisfaction, as of the
Closing Date, of the following further conditions (any of which may be waived by Parent in whole or in part):

(a) (i) Each of Company Fundamental Representations shall be true and correct (other than de minimis exceptions) as of the date of this Agreement and as of the Closing
Date as though made on and as of the Closing Date (except to the extent in either case that such Company Fundamental Representations speak as of another date); and each of the remaining
representations and warranties of the Company set forth in Article IV that are qualified as to a Company Material Adverse Effect shall be true and correct (as so qualified) and each of the
remaining representations and warranties of the Company set forth in Article IV that are not so qualified shall be true and correct in all respects, except where the failure to be so true and correct,
individually or in the aggregate does not and would not reasonably be expected to have a Company Material Adverse Effect, in each case, as of the date of this Agreement and as of the Closing
Date as though made on and as of the Closing Date (except to the extent in either case that such representations and warranties speak as of another date).

(b) The Company shall, and shall have caused the Target Companies to, have performed or complied in all material respects with all covenants required by this Agreement to
be performed or complied with by the Company at or prior to the Closing Date.

(c) Since the date of this Agreement, no Company Material Adverse Effect shall have occurred.

(d) The Contribution Agreements, executed by the parties thereto, shall continue to be in full force and effect as of the Closing and shall not otherwise have been repudiated
by a party thereto.

(e) The Support Agreements, executed by the parties thereto, shall continue to be in full force and effect as of the Closing and shall not otherwise have been repudiated by a
party thereto.

(f) The Non-Competition and Non-Solicitation Agreements, executed by the parties thereto, shall continue to be in full force and effect as of the Closing and shall not
otherwise have been repudiated by a party thereto.

(g) The Stockholder Approval shall have been duly obtained.

(h) The Company shall have delivered, or cause to be delivered, to Parent the following:

(i) the Certificate of Merger, duly executed by the Company;
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(ii) a certificate signed by the Company certifying that each of the conditions specified in subsections (a), (b) and (c) of this Section 7.02 have been satisfied;

(iii) evidence reasonably satisfactory to Parent that the Liens identified as to be terminated at the Closing set forth on Section 4.08 of the Disclosure Schedule shall
have been released (or committed to be released pursuant to payoff letters reasonably satisfactory to Parent) and completed copies of UCC-3 termination statements related to such Liens shall have
been filed (or committed to be filed pursuant to payoff letters reasonably satisfactory to Parent);

(iv) resignations, effective as of the Closing Date, of each manager (if applicable), director (if applicable) and officer of each Target Company, in each case, as
identified on Schedule 7.02(h)(iv);

(v) a certificate of good standing or existence of each Target Company issued as of a date not more than 10 days prior to the Closing Date by the appropriate
Governmental Entity (e.g., Secretary of State) of its jurisdiction of formation or incorporation;

(vi) a certificate of the Secretary of the Company certifying, (A) as complete, accurate and in effect as of the Closing, (1) attached copies of the Company’s
Organizational Documents, as applicable, and (2) all requisite resolutions or actions of the Board of Directors approving the execution and delivery of this Agreement, the other Collateral
Agreements and the consummation of the Contemplated Transactions, and (B) as to the incumbency and signatures of the officers of the Company executing any document, certificate or
instrument relating to the Contemplated Transactions;

(vii) (A) a properly completed and duly executed Internal Revenue Service Form W-9 of the Company and (B) a certificate pursuant to Treasury Regulations section
1.1445-2(c)(3) and 1.897-2(h) (including, for the avoidance, a notification cover letter to submit to the Internal Revenue Service in accordance with Applicable Law) stating that the Company is
not nor has it been a U.S. real property holding corporation (as defined in section 897(c)(2) of the Code) during the applicable period specified in section 897(c) of the Code;

(viii) the Allocation Schedule;

(ix) the Estimated Closing Statement;

(x) the Escrow Agreement, executed by the Stockholder Representative and the Escrow Agent;

(xi) evidence reasonably satisfactory to Parent that the Management Consulting Agreement, dated as of May 18, 2012, as it has been amended from time to time, by
and between Glenbrook Consumer Partners, L.L.C., a Delaware limited liability company, and the Company has been terminated;
  

(xii) a proceeds direction letter, in a form reasonably acceptable to Parent, from each individual listed on Schedule 7.02(h)(xii) with respect to the payment to Parent
TopCo of the reinvestment amounts set forth opposite such individual’s name therein, together with an executed subscription agreement and stockholders agreement, in a form reasonably
acceptable to Parent, pursuant to such individual agrees to purchase such number of shares of Parent TopCo Common Stock having an aggregate value equal to such individual’s reinvestment
amount as of the Closing;
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(xiii) evidence reasonably satisfactory to Parent that any and all agreements between the Company and Banker, other than the indemnity obligations set forth in the
Banker Letter Agreement, have been terminated effective as of the Closing.

(xiv) evidence reasonably satisfactory to Parent that Liens related to UCC-1 Financing Statement #20150561182 filed with the DE Secretary of State, with the
Company as debtor and Web Bank as secured party, shall have been released and the UCC-1 Financing Statement #20150561182 has been terminated; and

(xv) a consent to a change of control in a form reasonably acceptable to Parent, from the counterparty to the agreements set forth in Schedule 7.02(h)(xv).

7.03    Conditions to Obligation of the Company. The obligation of the Company to consummate the transactions that are to be consummated at the Closing is subject to the satisfaction,
as of the Closing Date, of the following further conditions (any of which may be waived by the Company in whole or in part):

(a) Each of the representations and warranties of Parent set forth in this Agreement shall be true and correct in all respects, except where the failure to be so true and correct,
individually or in the aggregate, does not and would not reasonably be expected to have a material adverse effect on Parent’s ability to perform its obligations under this Agreement and to
consummate the Contemplated Transactions, in each case as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent in either
case that such representations and warranties speak as of another date).

(b) Parent shall have performed or complied in all material respects with all covenants required by this Agreement to be performed or complied with by Parent at or prior to
the Closing Date.

(c) Parent shall have delivered, or cause to be delivered, to the Company the following:

(i) Estimated Adjusted Merger Consideration as set forth in Section 3.02(a);

(ii) the Certificate of Merger, duly executed by Merger Sub and Parent;

(iii) a certificate signed by an officer of Parent certifying that each of the conditions specified in subsections (a) and (b) of this Section 7.03 have been satisfied;

(iv) evidence reasonably satisfactory to the Company that the transactions contemplated by the Contribution Agreements, including the issuance of Parent TopCo
Common Stock in exchange for the Contributed Company Common Stock, will be consummated at the Effective Time;

(v) the Escrow Agreement, executed by Parent;

(vi) the Binder Agreement, executed by Parent and the R&W Insurer, evidencing that coverage under the R&W Insurance Policy was bound as of the date of this
Agreement, shall be in full force and effect;

(vii) certificates of good standing for Parent and Merger Sub issued as of a date not more than 10 days prior to the Closing Date by the appropriate Governmental
Entity (e.g., Secretary of State) of their respective jurisdictions of formation; and
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(viii) a certificate of the Secretary of Parent and Merger Sub certifying, (A) as complete, accurate and in effect as of the Closing, (1) attached copies of Parent’s and
Merger Sub’s Organizational Documents, and (2) all requisite resolutions or actions of Parent’s and Merger Sub’s board of directors approving the execution and delivery of this Agreement, the
other Collateral Agreements and the consummation of the Contemplated Transactions, and (B) as to the incumbency and signatures of the officers of Parent and Merger Sub executing this
Agreement and any other Collateral Agreement or other document, certificate or instrument relating to the Contemplated Transactions.

7.04    Frustration of Closing Conditions. Neither Parent nor the Company may rely on the failure of any condition set forth in this Article VII to be satisfied if such failure was caused by
such Party’s failure to act in good faith or to comply with Section 6.05.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

8.01    Termination. This Agreement may be terminated at any time prior to the Closing Date:

(a) by mutual written consent of Parent and the Company;

(b) by either Parent or the Company if the Contemplated Transactions shall not have been consummated by December 4, 2020 (the “Outside Date”). The right to terminate
this Agreement under this Section 8.01(b) shall not be available to any Party whose willful failure to fulfill any material obligation under this Agreement has been the principal cause of or resulted
in the failure of the Closing to occur on or before the Outside Date;

(c) by either Parent or the Company, if a Governmental Entity shall have issued a Judgment or taken any other action having the effect of restraining, enjoining, or otherwise
prohibiting the Contemplated Transactions; provided, however, that the Party seeking to terminate pursuant to this Section 8.01(c) shall have complied with its obligations under Section 6.06 and
used its commercially reasonable efforts to have any such Judgment vacated or lifted;

(d) by Parent, if the Company shall have breached or failed to perform any of its representations, warranties, covenants, or other agreements contained in this Agreement,
which breach or failure to perform would cause the conditions set forth in Sections 7.02(a) or Section 7.02(b) at the Closing to not be satisfied by the Outside Date and which breach or failure, (i)
if capable of being cured, shall not have been cured prior to the earlier of (1) the Outside Date and (2) 30 days following receipt by the Company of written notice of such breach or failure from
Parent, with specific reference to the alleged facts underlying such breach or failure and the conclusion it would lead to such conditions not being met, or (ii) has not been waived by Parent. The
right to terminate this Agreement under this Section 8.01(d) shall not be available to Parent if Parent’s failure to fulfill any material obligation under this Agreement has been the cause of or
resulted in the failure of the Closing to occur; or

(e) by the Company, if Parent shall have breached or failed to perform any of its representations, warranties, covenants, or other agreements contained in this Agreement,
which breach or failure to perform would cause the conditions set forth in Section 7.03(a) or Section 7.03(b) at the Closing to not be satisfied by the Outside Date and which breach or failure, (i) if
capable of being cured, shall not have been cured prior to the earlier of (1) the Outside Date or (2) 30 days following receipt by Parent of written notice of such breach or failure from the
Company, with specific reference to the alleged facts underlying such breach or failure and the conclusion it would lead to such conditions not being met, or (ii)
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has not been waived by the Company. The right to terminate this Agreement under this Section 8.01(e) shall not be available to the Company if the Company’s failure to fulfill any material
obligation under this Agreement has been the cause of or resulted in the failure of the Closing to occur; or

(f) by Parent, if the Stockholder Approval has not duly been obtained within twenty-four (24) hours following the date of this Agreement.

8.02    Termination Procedures. If Parent or the Company exercise their right to terminate this Agreement pursuant to Section 8.01 (other than pursuant to Section 8.01(a)), it shall deliver
to the other Party a written notice specifying a reasonably detailed basis for termination; provided, however, that (a) Parent’s right to terminate this Agreement pursuant to Section 8.01(d) shall be
subject to the cure period set forth in Section 8.01(d) and (b) the Company’s right to terminate this Agreement pursuant to Section 8.01(e) shall be subject to the cure period set forth in Section
8.01(e).

8.03    Effect of Termination.

(a) If this Agreement is terminated and the Contemplated Transactions are abandoned for any reason, the provisions of this Section 8.03 and Section 4.28, Section 5.07,
Section 6.02(b), Section 6.13(a), Article X and Article XI shall survive termination and remain in full force and effect.
 

(b) If this Agreement is terminated as provided in subsections (a), (b), (c) or (f) of Section 8.01, then this Agreement shall become null and void and of no further force and
effect and there shall be no liability on the part of any Party or any of its Affiliates, directors, officers, stockholders, partners, managers or Representatives, except to the extent of those provisions
of this Agreement that expressly survive termination pursuant to Section 8.03(a).

(c) If this Agreement is terminated as provided in subsections (d) or (e) of Section 8.01, then such termination shall be without prejudice to any rights that the terminating
Party may have against any breaching Party or other Person under the terms of this Agreement or otherwise, including, in the case of the Company as the terminating Party, a claim for damages
using the consideration payable as Estimated Adjusted Merger Consideration as contemplated by this Agreement as a reference point, subject in all cases to the obligation of the Company to prove
a breach occurred and to seek to mitigate its damages.

(d) The Confidentiality Agreement shall survive termination of this Agreement as provided therein. Parent shall promptly cause to be returned to the Company or its
designated Representatives all documents and information obtained in connection with this Agreement and the Contemplated Transactions and all documents and information obtained in
connection with Parent’s investigation of the Target Companies’ respective businesses, operations, and legal affairs, including any copies made by Parent or its Representatives of any such
documents or information and take all other such action as required by the Confidentiality Agreement.

ARTICLE IX
REMEDIES

9.01    Survival. Other than in the event of Fraud, all representations and warranties contained in this Agreement, or in any certificate delivered at Closing pursuant to this Agreement, shall
terminate and be of no further force and effect on the Closing Date; provided, however, that, notwithstanding the foregoing, such termination of the representations and warranties shall not limit
the rights of Parent or Merger Sub under the R&W Insurance Policy or against the Stockholders pursuant to Section 6.11 or Section 9.02. All covenants
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and agreements contained in this Agreement to be performed in whole at or prior to the Closing shall terminate upon the Closing. All covenants and agreements contained in this Agreement to be
performed in whole or in part subsequent to the Closing Date shall survive the Closing for the period specified therein (or if no period has been specified then until such covenant or agreement has
been fully performed).

9.02    Indemnification by the Stockholders.

(a) From and after the Closing, the Stockholders and their respective successors-in-interest following the date of this Agreement (collectively, the “Indemnifying Parties”),
severally but not jointly, shall save, defend, indemnify and hold harmless Parent and its Affiliates (including the Surviving Corporation) and their respective representatives, successors and assigns
of each of the foregoing (the “Parent Indemnified Parties”) from and against, and shall compensate each of the foregoing for any and all losses, damages, liabilities, deficiencies, claims, interest,
awards, judgments, penalties, costs and expenses (including attorney’s fees, costs and other out-of-pocket expenses incurred in investigating, preparing or defending the foregoing) (the “Losses”)
arising in connection with:

(i) any Indebtedness of the Company or Company Transaction Expenses charged to Parent, Merger Sub, the Surviving Corporation, the Company or any of their
Affiliates that shall not have been reflected in the Final Adjustment Amount;

(ii) any Change of Control Payment not accounted for in the Estimated Net Adjusted Merger Consideration; and

(iii) the Allocation Schedule.

(b) Notwithstanding anything to the contrary herein, with respect to indemnifiable Losses pursuant to Section 9.02(a), (i) the total liability of a Stockholder shall be limited to
the aggregate amount of cash consideration actually received by such Stockholder pursuant to this Agreement (and shall, for the avoidance of doubt, exclude the value of any Contributed
Company Common Stock contributed to Parent TopCo as part of the Stockholder Contribution), (ii) no Stockholder shall be liable for more than such Stockholder’s Common Proportionate Share
of the amount of any indemnifiable Losses, (iii) the Stockholders shall be liable for such Losses only to the extent that such Losses exceed insurance proceeds actually realized by the Parent
Indemnified Parties under the R&W Insurance Policy with respect to the applicable claim, and (iv) any limitation of liability in this Section 9.02(b) shall not apply in the case of Fraud committed
by the Company or any Stockholder; provided, however, that, with respect to clause (iv), no Stockholder shall be responsible for more than such Stockholder’s Common Proportionate Share of the
amount of the Loss associated with such Fraud.

(c) In the event a Parent Indemnified Party incurs a Loss for which such Parent Indemnified Party would be entitled to indemnification pursuant to Section 9.02(a), such
Parent Indemnified Parties (i) must first recover such Loss through the R&W Insurance Policy in accordance with the provisions thereof; and (ii) thereafter may recover directly from the
Indemnifying Parties.

(d) Other than with respect to the Parent Indemnified Parties’ obligation to pursue recovery from the R&W Insurance Policy, the Indemnifying Parties shall not be entitled to
require that any action be made or brought against any other Person before action is brought or claim is made against it hereunder by such Parent Indemnified Party.

9.03    Non-Reliance of Parent and Merger Sub.
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(a) PARENT AND MERGER SUB HEREBY ACKNOWLEDGE THAT IN MAKING THEIR DECISION TO ENTER INTO THIS AGREEMENT AND CONSUMMATE
THE CONTEMPLATED TRANSACTIONS, PARENT AND MERGER RELIED SOLELY UPON THEIR OWN INVESTIGATION AND THE REPRESENTATIONS AND WARRANTIES
CONTAINED IN THIS AGREEMENT. PARENT AND MERGER SUB HEREBY ACKNOWLEDGE THAT THE COMPANY IS NOT MAKING ANY REPRESENTATION OR WARRANTY,
AND PARENT AND MERGER SUB ARE NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF THE COMPANY, OTHER THAN THE REPRESENTATIONS AND
WARRANTIES SET FORTH IN THIS AGREEMENT. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, PARENT AND MERGER SUB HEREBY ACKNOWLEDGE
THAT, EXCEPT TO THE EXTENT EXPRESSLY SET FORTH IN THIS AGREEMENT, THE COMPANY IS NOT MAKING ANY REPRESENTATION OR WARRANTY WITH RESPECT
TO (i) ANY FINANCIAL PROJECTION OR FORECAST RELATING TO THE TARGET COMPANIES, (ii) THE EFFECT OF ANY CHANGE IN APPLICABLE LAW (INCLUDING
FEDERAL OR STATE REGULATIONS) AFTER THE DATE OF THIS AGREEMENT, (iii) MERCHANTABILITY, (iv) FITNESS FOR ANY PARTICULAR PURPOSE, (v) THE VIABILITY
OR LIKELIHOOD OF SUCCESS OF THE BUSINESS OF THE TARGET COMPANIES, OR (vi) ANY OTHER INFORMATION MADE AVAILABLE, WHETHER PURSUANT TO ANY
PRESENTATION MADE REGARDING THE TARGET COMPANIES, PURSUANT TO ANY ELECTRONIC OR PHYSICAL DELIVERY OF DOCUMENTATION OR OTHER
INFORMATION, OR OTHERWISE, TO PARENT AND MERGER SUB, THEIR AFFILIATES AND THEIR RESPECTIVE REPRESENTATIVES, AND PARENT AND MERGER SUB
EXPRESSLY DISCLAIM ANY SUCH REPRESENTATION OR WARRANTY.

(b) In connection with Parent’s and Merger Sub’s investigation of the Target Companies and the business conducted by and the assets of the Target Companies, Parent and
Merger Sub have received from or on behalf of the Target Companies certain estimates, forecasts, plans and financial projections. Parent and Merger Sub acknowledge that there are uncertainties
inherent in attempting to make such estimates, forecasts, plans and financial projections, that Parent and Merger are familiar with such uncertainties, that Parent and Merger Sub are taking full
responsibility for making their own evaluation of the adequacy and accuracy of all estimates, forecasts, plans and financial projections so furnished to it (including the reasonableness of the
assumptions underlying such estimates, forecasts, plans, and financial projections), and that Parent and Merger Sub shall have no claim against the Target Companies or any of their respective
Representatives or Affiliates with respect thereto. Parent and Merger Sub acknowledge and agree that the Company makes no representation or warranty with respect to such estimates, forecasts,
plans and financial projections (including any such underlying assumptions).

9.04    Exclusive Remedy. After the Closing, other than claims of Fraud or as provided in Section 6.11, Parent, on its own behalf and on behalf of the Parent Indemnified Parties, hereby
acknowledges and agrees that its sole and exclusive remedy against the Stockholders with respect to this Agreement or the Merger, or the negotiation, inducement to enter into, execution, or
performance of this Agreement (including as a matter of contract, tort, equity, under or based upon any Applicable Law, or otherwise) shall be as set forth in this Article IX; provided, however,
that this Section 9.04 shall in no way limit Parent’s rights to seek any remedy in connection with any breaches of covenants that survive the Closing pursuant to Section 9.01. At the Closing,
without limiting the generality of the preceding sentence and other than claims of Fraud, no legal action sounding in tort or strict liability may be maintained by Parent or any Parent Indemnified
Party.

9.05    No Limitation on Rights under R&W Insurance Policy. For the avoidance of doubt, the provisions of this Article IX shall in no way limit the rights of Parent or Merger Sub
under the R&W Insurance Policy.
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9.06    Tax Treatment of Indemnification Payments. The Parties agree that any indemnification payment pursuant to this Article IX or Section 6.11 shall be treated for applicable income
Tax purposes as an adjustment to the Base Merger Consideration to the extent permitted by Applicable Law.

ARTICLE X
STOCKHOLDER REPRESENTATIVE

10.01    Designation. By virtue of the Stockholders that execute the Stockholder Approval, and the consummation of the Merger or participating in the Merger and receiving the benefits
thereof, including the right to receive the consideration payable in connection with the Merger, the Stockholders hereby designate Shareholder Representative Services LLC as of the Closing to
serve as the Stockholder Representative of all the Stockholders as set forth in this Agreement for all purposes in connection with this Agreement and the agreements ancillary hereto. By signing
this Agreement in the capacity of Stockholder Representative, Shareholder Representative Services LLC hereby accepts the appointment as the Stockholder Representative for purposes of this
Agreement, the Escrow Agreement and the Payments Agreement.

10.02    Authority. Without limiting the foregoing, each Stockholder shall be deemed to appoint the Stockholder Representative as of the Closing as such Stockholder’s true and lawful
representative, attorney-in-fact and agent (with full power of substitution) for all purposes in connection with this Agreement and the agreements ancillary hereto. Each Stockholder shall be
deemed to grant the Stockholder Representative the full and exclusive power and authority to represent and bind such Stockholder with respect to all matters related to, arising under or pursuant to
the duties of the Stockholder Representative under this Agreement and the agreements ancillary hereto (including the taking by the Stockholder Representative of any and all actions and the
making of any decisions required or permitted to be taken on such Stockholder’s behalf), including: (a) to bring, defend and/or resolve any claim made or threatened pursuant to Section 2.06 and
Section 6.11; (b) to negotiate, settle, adjust or compromise any such claims (including the payment of funds from the Escrow Account and the Stockholder Representative Expense Account, as
applicable, to Parent), bring suit or seek arbitration with respect to any such claims, and comply with orders of courts and awards of arbitrators with respect to any such claims; (c) to act on behalf
of such Stockholder in connection with the matters contemplated by Section 6.11; (d) to act on behalf of such Stockholder in reviewing the Closing Balance Sheet and Parent’s calculation of the
Closing Working Capital Amount and making any objections to such amount and negotiating on behalf of such Stockholder in order to resolve any dispute relating to the Closing Working Capital
Amount as contemplated by Sections 2.06; (e) to use reasonable efforts to enforce and protect the rights and interests of the Stockholders arising out of or under or in any manner relating to this
Agreement and the Contemplated Transactions; (f) subject to Section 10.06, to execute and deliver all amendments and waivers to this Agreement and any and all other documents that the
Stockholder Representative deems necessary, desirable or appropriate (g) to receive Stockholder Representative Expense Amount or, if necessary, additional funds, for the payment of expenses of
the Stockholders and apply such the Stockholder Representative Expense Amount (or any additional funds, if applicable) in payment for such expenses, including, if applicable, paying to Parent,
on behalf of the Stockholders, the amounts set forth in Section 6.11(b); (h) to receive service of process in connection with any claims under this Agreement. A decision, act, consent or instruction
of the Stockholder Representative as to any of the foregoing matters shall constitute a decision of all the Stockholders and shall be final, binding and conclusive on each Stockholder. Parent may
rely upon such decision, act, consent or instruction of the Stockholder Representative as being the decision, act, consent or instruction of every Stockholder. The Stockholder Representative, in its
sole and absolute discretion, may, by written notice to Parent and the applicable Stockholders, decline to exercise the power and authority granted herein to act on behalf of and in the name of any
or all Stockholders with respect to any or all matters specified in such written notice, without incurring any liability to any party
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to this Agreement in connection with or as a result of such declination. EACH STOCKHOLDER AGREES THAT SUCH AGENCY AND PROXY ARE COUPLED WITH AN INTEREST, ARE
THEREFORE IRREVOCABLE WITHOUT THE CONSENT OF THE STOCKHOLDER REPRESENTATIVE AND SHALL SURVIVE THE DEATH, INCAPACITY, BANKRUPTCY,
DISSOLUTION OR LIQUIDATION OF ANY STOCKHOLDER.

10.03    Exculpation; Indemnification. Neither the Stockholder Representative nor any agent employed by it shall incur any liability of any kind to any Stockholder relating to the
performance of its duties hereunder or under any agreements ancillary hereto for any error of judgment, or any action taken, suffered or omitted to be taken on behalf of the Stockholders (or any of
them), except in the case of the Stockholder Representative’s gross negligence or fraud. The Stockholder Representative may consult with counsel of its own choice and shall have full and
complete authorization and protection for any action taken or suffered by the Stockholder Representative hereunder in good faith and in accordance with the advice of such counsel. The
Stockholders shall indemnify, defend and hold harmless the Stockholder Representative from and against any and all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees,
costs and expenses (including the fees and expenses of counsel and experts and their staffs and all expense of document location, duplication and shipment) (collectively, “Representative Losses”)
arising out of or in connection with the Stockholder Representative’s execution and performance of this Agreement and any agreements ancillary hereto, in each case as such Representative Loss
is suffered or incurred; provided, however, that in the event that any such Representative Loss is finally adjudicated to have been directly caused by the gross negligence or willful misconduct of
the Stockholder Representative, the Stockholder Representative will reimburse the Stockholders the amount of such indemnified Representative Loss to the extent attributable to such gross
negligence or willful misconduct. If not paid directly to the Stockholder Representative by the Stockholders, any such Representative Losses may be recovered by the Stockholder Representative
from (i) the Stockholder Representative Expense Amount and (ii) any other funds that become payable to the Stockholders under this Agreement at such time as such amounts would otherwise be
distributable to the Stockholders; provided, however, that while this section allows the Stockholder Representative to be paid from the aforementioned sources of funds, this does not relieve the
Stockholders from their obligation to promptly pay such Representative Losses as they are suffered or incurred, nor does it prevent the Stockholder Representative from seeking any remedies
available to it at law or otherwise. In no event will the Stockholder Representative be required to advance its own funds on behalf of the Stockholders or otherwise. Notwithstanding anything in
this Agreement to the contrary, any restrictions or limitations on liability or indemnification obligations of, or provisions limiting the recourse against non-parties otherwise applicable to, the
Stockholders set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the Stockholder Representative under this section. The foregoing indemnities
will survive the Closing, the resignation or removal of the Stockholder Representative or the termination of this Agreement.

10.04    Approval of Actions. Each Stockholder hereby irrevocably agrees to be bound by all actions taken by the Stockholder Representative in its capacity as such within the scope of the
Stockholder Representative’s duties under this Article X.

10.05    Expenses. Each Stockholder hereby acknowledges and agrees that any loss, liability or expense, including reasonable attorneys’ fees and expenses, incurred by the Stockholder
Representative may be reimbursed initially from the Stockholder Representative Expense Account to the extent of available funds therein.

10.06    Certain Limitations. Notwithstanding anything in this Agreement to the contrary, after the Closing the Stockholder Representative shall not agree to any amendment, modification
or waiver of the
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provisions of this Agreement that (a) alters or changes from the provisions set forth in this Agreement the amount or kind of consideration to be received by the Stockholders, without the prior
written consent of the Advisory Committee, or (b) adversely and disproportionately (in relation to the other Stockholders) affects the rights or obligations of any Stockholder under this Agreement,
without the prior consent of the Advisory Committee.

10.07    Successor Representative. The Stockholder Representative may resign at any time subject to the terms of the Stockholder Representative Engagement Letter. Upon the
disqualification or (upon not less than ten days’ prior written notice to Parent) resignation of the Stockholder Representative, a successor Stockholder Representative shall be promptly appointed
(and in no event later than 15 days) by Stockholders who, together, were entitled to a majority of the Estimated Net Adjusted Merger Consideration at Closing who shall succeed the Stockholder
Representative as the “Stockholder Representative” hereunder.

10.08    Stockholder Representative Expense Amount. Upon the Closing, Parent shall deliver the Stockholder Representative Expense Amount to the Stockholder Representative in
accordance with Section 3.02(a)(iv), which shall be held by the Stockholder Representative in a segregated client account (the “Stockholder Representative Expense Account”) and shall be used
for the purposes of paying directly or reimbursing the Stockholder Representative for any third party expenses pursuant to this Agreement. The Stockholders acknowledge that the Stockholder
Representative is not providing any investment supervision, recommendations or advice. Stockholder Representative shall have no responsibility or liability for any loss of principal of the
Stockholder Representative Expense Account other than as a result of its gross negligence or fraud. The Stockholders will not receive any interest or earnings on the Stockholder Representative
Expense Amount and irrevocably transfer and assign to the Stockholder Representative any ownership right that they may otherwise have had in any such interest or earnings. The Stockholder
Representative will hold these funds separate from its corporate funds, will not use these funds for its operating expenses or any other corporate purposes and will not voluntarily make these funds
available to its creditors in the event of bankruptcy. As soon as practicable following the completion of the Stockholder Representative’s responsibilities, the Stockholder Representative shall
disburse any remaining balance of the Stockholder Representative Expense Account to the Payments Administrator for further distribution to the Stockholders in accordance with their respective
Common Pre-Contribution Proportionate Share. For Tax purposes, the Stockholder Representative Expense Amount will be treated as having been received and voluntarily set aside by the
Stockholders at the time of Closing.

10.09    Limits on Liability of Stockholder Representative. Notwithstanding anything contained herein to the contrary, no Person serving as the Stockholder Representative shall have
any liability in such capacity to Parent whatsoever (including, any direct liability, vicarious liability, or liability that Parent could in any way assert through other parties hereunder or through third
parties), as a result of or for any act or omission made in good faith in connection with functioning as the Stockholder Representative, including any liability arising out of performance under this
Agreement or any Collateral Agreement.

ARTICLE XI
GENERAL PROVISIONS

11.01    Disclosure Schedule. Each section of the Disclosure Schedule (including any supplement thereto) qualifies the correspondingly numbered representation and warranty or covenant
and any other representation or warranty, if the disclosure is reasonably apparent on its face to such other representation or warranty. The Disclosure Schedule is qualified in its entirety by
reference to specific provisions of the Agreement, and is not intended to constitute, and shall not be construed as constituting, any representation or warranty or covenant of the Company, except
as and to the extent expressly provided in the Agreement.
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Inclusion of information in the Disclosure Schedule (including any supplement thereto) shall not be construed as an admission that such information is material to any Target Company or their
respective assets, liabilities, financial condition, results, business and/or operations. The fact that any item of information is contained in the Disclosure Schedule shall not be construed to mean
that such information is required to be disclosed by the Agreement. Such information shall not (a) be used as a basis for interpreting the term “material,” “materially” or “materiality” in the
Agreement or (b) constitute an admission of liability or obligation to any third party. References to any document in the Disclosure Schedule do not purport to be complete and are qualified in their
entirety by the document itself. Capitalized terms used but not defined in the Disclosure Schedule shall have the same meanings given them in this Agreement.

11.02    Exclusivity of Agreement. The Parties have voluntarily agreed to define their rights, liabilities, and obligations respecting the subject matter of this Agreement exclusively in
contract pursuant to the express terms and provisions of this Agreement; and the Parties expressly disclaim that they are owed any duties or are entitled to any remedies not expressly set forth in
this Agreement. Furthermore, the Parties each hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated parties derived from arm’s-length negotiations; all
Parties specifically acknowledge that no Party has any special relationship with another party that would justify any expectation beyond that of an ordinary acquiror and an ordinary target in an
arm’s-length transaction.

11.03    No Third Party Liability. Except for the Stockholder Representative’s right to enforce Article X against the Stockholders, this Agreement may only be enforced against the named
Parties. Except for the Stockholder Representative’s right to enforce Article X against the Stockholders, all claims or causes of action (whether in contract or tort) that may be based upon, arise out
of or related to this Agreement, or the negotiation, execution or performance of this Agreement (including any representation or warranty made in or in connection with this Agreement or as an
inducement to enter into this Agreement), may be made only against the Persons that are expressly identified as Parties; and no officer, director, manager, stockholder, member, employee or
Affiliate of any Party (including any Person negotiating or executing this Agreement on behalf of a Party) shall have any liability or obligation with respect to this Agreement or with respect to
any claim or cause of action (whether in contract or tort) that may arise out of or relate to this Agreement, or the negotiation, execution or performance of this Agreement (including a
representation or warranty made in or in connection with this Agreement or as an inducement to enter into this Agreement).

11.04    Assignment.

(a) This Agreement shall be binding upon: (i) the Company and its successors and assigns (if any); (ii) the Stockholder Representative and its successors and assigns (if any);
(iii) Parent and its successors and assigns (if any); (iv) Merger Sub and its successors and assigns (if any); and (v) with respect to the Stockholder Representative’s right to enforce Article X, the
Stockholders. This Agreement shall inure to the benefit of: (A) the Company; (B) the Stockholders; (C) the Stockholder Representative; (D) Parent; (E) Merger Sub; and (F) the respective
successors and permitted assigns (if any) of the foregoing.

(a) None of Parent, Merger Sub, the Company, or the Stockholder Representative shall be permitted to assign any of its rights or delegate any of its obligations under this
Agreement without the other Parties’ prior written consent; provided, however, that Parent and, after the Closing, the Surviving Corporation may, without obtaining the consent of any other party
hereto (including the Stockholder Representative), assign any of its rights and/or obligations under this Agreement to any of its Affiliates or to its lenders as collateral security or to any Person that
acquires (whether by merger, purchase of stock, purchase of assets or otherwise), or is the successor or surviving entity in any such acquisition, merger or other transaction involving, Parent or,
after the Closing, the Surviving Corporation (provided that if Parent or, after
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the Closing, the Surviving Corporation, as applicable, so assigns any of its obligations, it shall not be relieved of its obligations hereunder in respect of any such assignment).

11.05    No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their successors and assigns and nothing herein expressed or implied shall give or be
construed to give to any Person (other than the Parties and such successors and assigns) any legal or equitable rights hereunder, other than the Persons intended to benefit from the provisions of
Section 6.09 (Indemnification; Directors and Officers Insurance), and Section 11.14 (Conflicts; Waiver Provision Respecting Legal Representation and Attorney-Client Confidential Information),
each of whom shall be intended beneficiaries under this Agreement and have the right to enforce such provision directly in the event of a breach thereof. Without limiting the generality of the
foregoing, no employee of the Company shall have any rights as an employee under this Agreement or any other related agreement(s) to which he or she is not personally a party. Nothing in this
Agreement, express or implied, is intended to confer upon any current or former employee any right to employment or continued employment for any period of time by reason of this Agreement
or any right to a particular term or condition of employment, or is intended to confer upon any individual (including employees, retirees, or dependents or beneficiaries of employees or retirees)
any right as a third party beneficiary of this Agreement.

11.06    Notices. All notices and other communications pursuant to this Agreement shall be in writing and shall be deemed given if delivered personally, sent by electronic mail or other
customary means of electronic communication, sent by nationally-recognized overnight courier or mailed by registered or certified mail (return receipt requested), postage prepaid, to the Parties at
the addresses set forth on Schedule 11.06 or to such other address as the Party to whom notice is to be given may have furnished to the other Parties in writing in accordance herewith. Any such
notice or communication shall be deemed to have been delivered and received (a) in the case of personal delivery, on the date of such delivery, (b) in the case of electronic mail or other customary
means of electronic communication, on the date sent if either (i) confirmation of receipt is received or (ii) such notice is promptly mailed by registered or certified mail (return receipt requested),
(c) in the case of a nationally recognized overnight courier in circumstances under which such courier guarantees next Business Day delivery, on the next Business Day after the date sent, and (d)
in the case of mailing, on the third Business Day following that on which the piece of mail containing such communication is posted.

11.07    Counterparts. This Agreement may be executed in counterparts, each of which when executed and delivered shall be an original, and all of which when executed shall constitute
one and the same instrument. The exchange of copies of this Agreement and of signature pages by facsimile or other electronic transmission (including in “portable document format” or “PDF”)
shall constitute effective execution and delivery of this Agreement as to the Parties and may be used in lieu of the original Agreement for all purposes. Signatures of the Parties transmitted by
facsimile, portable document format (.pdf), or other electronic means shall be deemed to be their original signatures for all purposes.

11.08    Entire Agreement. This Agreement (including the documents and instruments referred to herein, including the Confidentiality Agreement) constitutes the entire agreement of the
Parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, both written and oral, among the Parties, or any of them, with respect to the subject matter
hereof.

11.09    Amendments.

70



(a) Any provision of this Agreement may be amended or waived prior to the Effective Time if, but only if, such amendment or waiver is in writing and is signed, in the case
of an amendment, by each Party or, in the case of a waiver, by each Party against whom the waiver is to be effective.

(b) Any provision of this Agreement may be amended or waived by the Stockholder Representative after the Effective Time if, but only if, such amendment or waiver is in
writing and is signed, in the case of an amendment, by Parent and the Stockholder Representative (on behalf of itself or, subject to compliance with Section 10.06, the Stockholders) or, in the case
of a waiver, by each Party against whom the waiver is to be effective, it being understood that is the Stockholder Representative is signing the waiver on behalf of the Stockholders it must be after
compliance with Section 10.06.

(c) No failure or delay by any Party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

11.10    Severability. The provisions of this Agreement will be deemed severable and the invalidity or unenforceability of any provision will not affect the validity or enforceability of the
other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or any circumstance, is invalid or unenforceable, (a) a suitable and equitable provision will be
substituted therefor in order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision, and (b) the remainder of this Agreement and the
application of such provision to other Persons or circumstances will not be affected by such invalidity or unenforceability, nor will such invalidity or unenforceability affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction.

11.11    Governing Law; Venue; WAIVER OF JURY TRIAL.

(a) This Agreement, and all claims or causes of action (whether in contract or tort) that may be based upon, arise out of, or relate to this Agreement or the negotiation,
execution or performance of this Agreement (including any claim or cause of action based upon, arising out of or related to any representation or warranty made in or in connection with this
Agreement or as an inducement to enter into this Agreement), shall be governed solely by and construed in accordance with the internal laws of the State of Delaware, without regard to the
conflict-of-law principles thereof.

(b) Except to the extent contemplated by Section 2.06, any Proceeding or other legal action relating to this Agreement or the enforcement of any provision of this Agreement
(including for specific performance in accordance with Section 11.12) shall be brought or otherwise commenced in the Delaware Court of Chancery. Each Party:

(i) expressly and irrevocably consents and submits to the exclusive jurisdiction of the Delaware Court of Chancery (and each appellate court located in the State of
Delaware) in connection with any such Proceeding;

(ii) agrees that the Delaware Court of Chancery shall be deemed to be a convenient forum; and

(iii) agrees not to assert (by way of motion, as a defense or otherwise), in any such Proceeding commenced in the Delaware Court of Chancery, any claim that such
Party is not subject personally to the jurisdiction of such court, that such Proceeding has been brought in an inconvenient forum, that the
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venue of such Proceeding is improper or that this Agreement or the subject matter of this Agreement may not be enforced in or by such court.

(c) In the event that the Delaware Court of Chancery does not accept jurisdiction in accordance with Section 11.11(b), each Party hereby expressly and irrevocably agrees that
any Proceeding or other legal action relating to this Agreement or the enforcement of any provision of this Agreement shall be brought exclusively in the United States District Court for the
District of Delaware.

(d) EACH PARTY HEREBY WAIVES, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, TRIAL BY JURY IN ANY PROCEEDING IN ANY
COURT WITH RESPECT TO, IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT, OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT.

11.12    Specific Performance. The Parties agree that: (a) in the event of any breach or threatened breach by any Party of any covenant, obligation or other provision set forth in this
Agreement, the other Parties shall be entitled (in addition to any other remedy that may be available to it) to (i) a decree or order of specific performance or mandamus to enforce the observance
and performance of such covenant, obligation or other provision, and (ii) an injunction restraining such breach or threatened breach; and (b) no Party shall be required to provide any bond or other
security in connection with any such decree, order or injunction or in connection with any related action or Proceeding.

11.13    Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number shall include the plural, and vice versa; the masculine gender shall include the
feminine and neutral genders; the feminine gender shall include the masculine and neutral genders; and the neutral gender shall include the masculine and feminine genders.

(b) Each Party acknowledges that it has participated in the drafting of this Agreement, and, as a result, the Parties agree that any rule of construction to the effect that
ambiguities are to be resolved against the drafting Party shall not be applied in the construction or interpretation of this Agreement.

(c) As used in this Agreement, the words “include” and “including,” and variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to be
followed by the words “without limitation.”

(d) Except as otherwise indicated, all references in this Agreement to “subsections,” “Sections,” “Schedules,” “Disclosure Schedule” and “Exhibits” are intended to refer to
subsections and Sections of this Agreement, Disclosure Schedule to this Agreement, Schedules of this Agreement and Exhibits to this Agreement.

(e) The words “this Agreement,” “hereby,” “hereof,” “herein,” “hereunder,” and comparable words refer to all of this Agreement, including the Appendices, Exhibits,
Schedules, and Disclosure Schedule to this Agreement, and not to any particular Article, Section, preamble, recital, or other subdivision of this Agreement or Appendix, Exhibit, Schedule, or
Disclosure Schedule to this Agreement.

(f) The word “or” is not exclusive.

(g) All references herein to “$” or dollars shall refer to United States dollars.

72



(h) The phrase “made available” when used in this Agreement means, with respect to any document or information, that the same has been uploaded to the virtual data room
established by the Company with Datasite or transmitted to Parent or its Representatives.

(i) The headings contained in this Agreement, any Exhibit or Schedule hereto, the Disclosure Schedule and in the table of contents to this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement. The Disclosure Schedule and all Exhibits and Schedules annexed hereto or referred to herein are
hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Exhibit, Schedule or in the Disclosure Schedule but not otherwise defined
therein, shall have the meaning as defined in this Agreement.

11.14    Conflicts; Waiver; Provision Respecting Legal Representation and Attorney-Client Confidential Information.

(a) Each of the Parties acknowledge and agree, on its own behalf and on behalf of its Representatives and Affiliates, that each Target Company is a client of Brownstein Hyatt
Farber Schreck, LLP (“BHFS”), and that BHFS does not represent in this matter any of the Stockholders or any other Entities whose interests in this matter are being represented by those
individual stockholders. After the Closing, it is possible that BHFS will represent the Stockholder Representative and its respective Affiliates (individually and collectively, the “Stockholder
Group”) in connection with any claims made pursuant to, or dispute arising under, this Agreement (a “Dispute”). Parent and Merger Sub hereby agree (on their own behalf and on behalf of their
Representatives and Affiliates (including those acquired or formed after the date of this Agreement) (individually and collectively, the “Parent Group”)) that BHFS (or any successor) may
represent the Stockholder Group in the future in connection with any Dispute. BHFS (or any successor) may serve as counsel to the Stockholder Group or any director, member, partner, officer,
employee, Representative, or Affiliate of the Stockholder Group, in connection with any Dispute and Parent hereby consents and waives (on its own behalf and on behalf of any other member of
the Parent Group) any conflict of interest arising therefrom (including any direct conflict) and, to the extent necessary, Parent shall cause each of its Affiliates (including the other members of the
Parent Group) to consent to waive any conflict of interest (including any direct conflict) arising from such representation. Parent acknowledges (on its own behalf and on behalf of the other
members of the Parent Group) that such consent and waiver is voluntary, has been carefully considered and made after consultation with counsel.

(b) Parent acknowledges and agrees that BHFS has obtained confidential information of the Target Companies (the “Attorney-Client Confidential Information”) in
connection with its representation of the Target Companies in the Contemplated Transactions. The Attorney-Client Confidential Information includes all communications, whether written or
electronic, including any communications between BHFS and the Target Companies and its Representatives and Affiliates, all files, attorney notes, drafts or other documents primarily relating to
this Agreement and the Contemplated Transactions which predate the Closing (collectively, the “BHFS Work Product”). In the event of a Dispute, to the extent that any Attorney-Client
Confidential Information is in BHFS’s possession as of the Closing Date, such Attorney-Client Confidential Information may be used on behalf of the Stockholder Representative in connection
with such Dispute at the sole discretion of the Stockholder Representative. In any Dispute, Parent waives (on its own behalf and on behalf of the other members of the Parent Group) the right to
present any BHFS Work Product as evidence in any action arising out of or related to any Dispute. Parent acknowledges that the Stockholder Group and BHFS are the sole holders of the attorney-
client privilege with respect to the BHFS Work Product and Parent waives (on its own behalf and on behalf of the other members of the Parent Group) the right to access any
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BHFS Work Product. To the extent that the BHFS Work Product constitutes property of the client, following the Closing, only the Stockholder Group shall hold such right and BHFS shall have no
duty whatsoever to reveal or disclose any such attorney-client communications or files to any Target Company, or any member of the Parent Group by reason of the attorney-client relationship
between BHFS and any Target Company or otherwise. Parent hereby consents (on its own behalf and on behalf of the other members of the Parent Group) to the disclosure and use by BHFS for
the benefit of the Stockholders and the Stockholder Representative of any information (confidential or otherwise) disclosed to it by any Target Company (including by their respective
Representatives and Affiliates) prior to the Closing Date. Parent further agrees (on its own behalf and on behalf of the other members of the Parent Group) that, as to all communications between
BHFS and any Target Company (or their respective Representatives and Affiliates) that relate to this Agreement and the Contemplated Transactions, the attorney-client privilege and the
expectation of client confidence belongs to the Stockholder Representative and may be controlled by the Stockholder Representative and shall not pass to or be claimed by Parent or any Target
Company. Notwithstanding the foregoing, in the event that a dispute arises between Parent any Target Company and a third party other than a Party to this Agreement after the Closing, no Target
Company may assert the attorney-client privilege to prevent disclosure of confidential communications by BHFS to such third party; provided, however, that no Target Company may waive such
privilege without the prior written consent of BHFS, which consent shall not be unreasonably withheld, conditioned or delayed.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date first written above.

 PARENT:
   

 BOA PARENT INC.
   

 By: /s/ Zach Sawtelle
  Name: Zach Sawtelle
  Title: Secretary
   

 MERGER SUB:
   

 BOA MERGER SUB INC.
   

 By: /s/ Zach Sawtelle
  Name: Zach Sawtelle
  Title: Secretary
   



 COMPANY:
   

 REEL HOLDING CORP.
   

 By: /s/ R. Shawn Neville
  Name: R. Shawn Neville
  Title: President & Chief Executive Officer
   

   

   

   



 STOCKHOLDER REPRESENTATIVE:
   

 
SHAREHOLDER REPRESENTATIVE SERVICES LLC, solely in its capacity as the Stockholder
Representative

   

 By: /s/ Sam Riffe
  Name: Sam Riffe
  Its: Managing Director
   

   

   

   


